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BELLE RIVER TRANSMISSION OWNERSHIP
AND OPERATING AGREEMENT

AGREEMENT, entefed into as of the 1st day of December,
1982, between THE DETROIT EDISON COMPANY, a Michigan corporstion
("EDISON"), and MICHIGAN PUBLIC POWER AGENCY, a public body poli-
tic and corporate organized pursuar’ ‘to Actl448, Public Acts .of
Michigan 1976 (*MPPA"). EDISON and MPPA are also hereinafter
sometimes referred to individually as "PARTY" and collectively as-
"PARTIES", where appropriate.

WHEREAS, EDISON is ~encaged in the business of cener-
ating, transmitting and distributina electric eneroy in the State
of Michigan; and

WHEREAS, MPPA is empowered, aﬁbhg other things, to plan,
finance, develop, own and operate projects to supplyv electric
power and energy for the present and future needs of its members;
and

WHEREAS, EDISON is engaaced in the construction of the
fossil fuel-fired steam electric generating station with two
turbine-generator units each nominally rated at 650 megawatts
electrical, located in St. Clair Countyv, Michigan; and

WHEREAS, concurrently herewith EDISON and MPPA have
entered into a separate agreement entitled "BELLE RIVER PARTICIPA-
TION AGREEMENT BETWEEN THE DETROIT EDISON COMPANY AND MICHIGAN
PUBLIC POWER AGENCY" ("THE PARTICIPATION AGREEMENT") for the pur-
pose of establishing, among others, (1) the respective ownership
interests of the PARTIES in BELLE RIVER, (2) the respective obli-
gations and rights of the PARTIES with respect to the desian, pro-

curement, construction, opEration and maintenance of BELLE RIVER,



and (3) the terms and conditions under which EDISON 1is willing to
make available to MPPA certain back-up electric capacity and
energy during periods when BELLE RIVER 1is partially or totallyv out
of service; andg

WHEREAS, EDISON and MPPA desire to enter into various
transmission ownership and operating arrangements as hereinaftér
set forth,

NOW, THEREFORE, in consideration of the premises and the
| mutual aoreements herein set forth, EDISON and MPPA hereby aoree

as follows:

ARTICLE 1

DEFINITIONS
The following terms, when used herein and 1n the
Appendices attacﬁed hereto, shall have the following meaninos, and
any other words arnd terms which are defined in the PARTICIPATICHM
AGREEMENT shall have the meanings as therein defined:

1.1 Administrative Committee

The committee established pursuant to Article 15 hereof.

1.2 AFUDC

In the case of EDISON, allowance for funds used during
construction.

1.3 Actual Svstem Peak Load

For any calendar year, the sum of (a) EDISON's annual
peak load in that year plus (b) EDISON's firm or unit power sales
delivered to systems external to EDISON's during the time of

EDISON's annual peak load.



1.4 Bulk Transmission System

The tran;mission system which is comprised of all of the
120 kV and higher voltage transmission facilities wholly or par-
tially owned by EDISON, but excluding all radial 120 kV transmis-
sion lines serving load and all substations connected exclusively
to such radial 120 kV transmission lines.

1.5 Capital Improvements

Property which is an additional retirement unit in-
stalled, a replacement of any retirement unit with another retire-
ment unit, an addition of a minor item of property which did not
previously exist and which results in a substantial addition (the
_lesser of $15,000 or 25% of the cost of .the retirement unit or as
such amounts may be adjusted by EDISON from time to time to
reflect changes in market prices) to 2an existinag retirement unit
or a replacement of a purtion of an existing retirement unit after
the commencement of the Commercial Operation Date of the
applicable Designated Transmission Line which increases the
capacity, durability, efficiency and usefulness of such existing
retirement unit. Retirement units are as described in the federal
Energy Regulatory Commission's "List of Units of Property for Use
in Connection with the Uniform System of Accounts Prescribed for
Public Utilities and Licensees" as adapted by EDISON for its use,
and as such List may be amended from time to time.

1.6 Closing
The delivery of documents and certificates and the

payment of money as provided in Article 4.



1.7 Commercial Operation

The initial occasion and thereafter during which a fa-
cility is energized by EDISON and transmits electric energy on the

Bulk Transmission System.

i.8B Cost of Construction

- A1) costs paid or incurred by EDISON, regardless of
whether all or part of such costs are paid or reimbursed by MPPA
pursuant to this Agreement, in the planning, design, licensinag,
acquisition, construction and completion of 2 Desigonated
Transmissior Line, includinc, without limitation, all engineerinag,
licensing and acquisition costs; all costs for structures,
facilities and equipment; 211 costs for supervision; all costs_for
'ﬁdnstruction equipment, tools, materials, supplies and labor;
overheads; AFUDC; property taxes and other taxes, except income
taxes; and insurance.

1.9 Desianated Transrission Lines

Those transmission Yines designated by EDISON pursuent
to Section 3.1.

1.10 _ EDISON'S Gross Investment

The amount at which the applicable transmission facili-
ties are recorded on EDISON's books maintained in accordance with
the Uniform Svstem of Accounts without deduction of related ac-
cumulated provision for depreciation and amortization.

1.11 Good Utility Practice

At a particular time, anyv of the practices, methods and
acts, which, in the exercise of reasonable judgment in light of

the facts known or which should be known at the time the decision



was made, would have been expetted to accomplish the desired re-
sult at a reasonable cost consistent with reliability and safety
and all applicable laws and governmental rules, regulations and
orders pertaining to the Designated Transmission Lines and the
Bulk Transmission System. Such pri 7ices, methods and acts shall
include, but shall not be limited to: any of the practices, meth-
ods and acts engaged in or approved by a significant portion of
the electric utility industry prior to the time the decision was
made. Good Utility Practice is not intended to be limited to the
optimum practice, method or ;ct. to the exclusion of all others,
but rather to be a number of possible practices, methods or acts.

. 1.12 MPPA's Planned Excess Transmission Capacity

A1l or & portion of MPPA's transmission capacity pursu-
ant to the Aareement, as set forth in Appendix C, as Appendix C

may be modified pursuant to Section 6.2.

ARTICLE 2

OWNERSHIP AND SALE

2.1 Ownership

EDISON and MPPA shall own 2s tenants in common those 120
kV and higher voltage transmission lines desiqnated by EDISON, as
set forth in Section 3.1 of this Agreement and which are sold by
EDISON as set forth in Section 2.2 of this Agreement. Each
PARTY's undivided ownership interest shall be free and clear of
the lien of any Indenture of the other PARTY. The undivided own-
ership interest 6f MPPA in each of the Designated Transmission -

Lines shall be as provided in Section 3.3 of this Agreement.



2.2 Sale of Transmission Lines

At the Closing EDISON shall sell and convey to MPPA, and
MPPA shall purchase from EDISCKN, an undivided ownership interest
determined pursuant to Section 3.3, as tenants in common in the
Designated Transmission Lines. Such conveyance shall be by
Bill of Sale substantially in the form shown in Appendix A
attached hereto and made a part hereof. In addition, EDISON shall
grant and convey to MPPA a license to occupy and use the riohts of
way on whichrthe Designated Transmission Lines are to be located.
Such license shall be granted by Transmission Line License
Agreement, substantially in the form shown in Appendix B attached
- hereto and made a part hereof. It is ;greed by the PARTIES that
all property now or hereafter located on the rights of way
associated with the Designated Transmission Lines, whether or not
annexed to the realty, shatl'l be treated as personalty.

2.3 Release Frem Lien of Indenture

At the Closing, EDISON shall furnish to MPPA a properly
executed release of all property being sold, conveyed and trans-
ferred to MPPA at the Closing pursvant to Section 2.2 from the
1ren of anyv and all Indentures.

2.4 Execution of Other Instruments

After the Closina, the PARTIES shall execute such other
instruments, if any, as may be necessaryv or appropriate to confirm
the ownership interest of MPPA as a tenant in common in the Desic-

nated Transmission Lines.



ARTICLE 3

PURCHASE AND PAYMENT

3.1 Designated Transmission Lines

At least thirty (30) days prior to the Closing, EDISON
shal)l designate certain 120 kV and higher voltage transmission
lines which have been constructed and placed in Commercial Opera-
tion prior to December 31, 1981 as a part of the Bulk Transmission
System. MPPA shall purchase an undivided ownership interest in
such Designated TranSmiSSQOn Lines.

3.2 Ownership Investment

At least thirty (30) days prior to the {losing, EDISON
shall (a) determine the total investmen;‘required of MPPA in the
.Désignated Transmission Lines and {b) nofify MPPA, in writinag, ﬁf
such determination. The tota)l investment reauired of MPPA shall

be equal to the following:

CET
TLT

PET TFy x

PBT = Transmission investment in Designated Transmission
Lines required of MPPA.

TFy = EDISON'S Gross Investment, including AFUDC, in
the Bulk Transmission System as of December 31,
1881. |

CET = MPPA's Electric Capability and Enerqy Ent1t1emeﬁt,
expressed in megawatts.

TLT = The average, expressed in megawatts, of the Actual
System Peak Load for the calendar years 1980, 1981
and 1982. For the calendar years 1980, 1981 and
1682, the Actual System Peak Loads were 6703 MW,

7171 MW and 6394 MW, respectively.



3.3 Ownership Interest

The undivided percentage ownership interest of MPPA in
the Designated Transmission Lines shall be equal .to PBT, as deter-
mined in Section 3.2 of this Agreement, divided by the Cost of
Construction, as determined by EDISON, of such Designated Trans-
mission Lines. EDISON shall notify MPPA of such calculation at
least thirty (30) days prior to the Closing.

3.4 Purchase Price

The Purchase Price for MPPA's ownership interest in the
Designated Transmission Lines shall be equal to PBT, as determined

in Section 3.2,

3.5 Payment at Closinn - Purchase Price

At the Closing MPPA shall pay EDISON, in immediately
available funds or, with EDISON's consent, clearing house funds,
the Purchase Price for its undivided ownership interest in the
Designated Transmission Lines.

3.6 Capital Improvements Made to Designated Transmission
Lines After Commencement of Lommercial Uperation

The Cost of Construction of each Capiteal Imﬁrovement
made to the Designated Transmission Lines shall be shared by
EDISON and MPPA (and other parties, if applicable) in proportion
to their respective percentage ownership interests in such
Designated Transmission Lines.

Prior to the making of each Capital Improvement to a
Designated Transmission Line, an estimate of the costs of such
Capital Improvement shall be made by EDISON. Such estimate shall
be furnished by EDISDN in reasonable detail to MPPA for use by it

in anticipating its financial requirements. Such estimate shall



be subject to revision periodically to reflect more current infor-
mation on such Capital lmprovement. Payments for such Capital Im-

provement shall be made in accordance with Section B.3 hereof.

ARTICLE .,
CLOSING

4.1 Date - Place

The Closing and the sale and conveyance referred to 1in
Section 2.2 shall take place 2t the same location and at substan-
tially the same time as the Closing pursuant to Sections 2.2, 2.3,
2.4, 2.5 and 3.3 of the PARTICIPATION AGREEMENT after the condi-
-tions precedent referred to in Sections'9.4,'9.5 and 9.6 hereof -
have been satisfied or waived in writinop as provided therein.

4.2 Delivery of Documents, Llertificates and Funds

At the Cleosing, EDISON shall deliver to MPPA the Trans-
mission Line License Agreement, Bill of Sale and all certificates,
releases and evidences of auvthorizations and approvals as provided
for herein, and MPPA shall deliver to EDISON the Purchase Price in
immediately available funds or, with EDISON's consent, clearing
house funds, and all certificates and evidences of authorizations

and approvals as provided for herein.

ARTICLE &5
REPRESENTATIONS, WARRANTIES AND MUTUAL COVENANTS

5.1 MPPA Representations

MPPA hereby represents &nd warrants to EDISOK as fol-

lows:



5

5.

A

1.

1

MPPA Organization

MPPA is a body politic and corporate duly
organized, validly existing and in good stand-
ing under the laws of the State of Michigan
and has the power to carry on its business as
it is now being conducted and as it is
contempliated to be conducted after the (los-
ing. MPPA has delivered to EDISON on or be-
fore the Closing, a true and complete copv of
its Articles of Incorporation and by-laws as
amended to date.

Authoritv Relative to This Agreement

The execution, delivery and performance by
MPPA of this Agreement have been duly author-
jzed by all necessary corporate action on the
part of MPPA, do not contravene any law, or
any governmental rule, reculation or order,
applicable to MPPA or its properties, or the
Articles of lIncorporation or by-laws of MPPA
and do not and will not contravene the provi-
sions of, or constitute a default under, any
indenture, mortgage, contract or other instru-
ment to which MPPA is a party or by which MPPA
is bound, and this Agreement constitutes a
legal, vali¢ and binding obligation of MPPA,
enforceable in accordance with its terms,
except as limited by applicable bankruptcy,

insolvency, reorganization or similar laws,



5.2

lows:

5.1.3

Approvals and Consents

' Any consent or approval of, giving of notice

to, registration with or taking of any other
action by, any state, federal or other govern-
mental commission, ag'ncy or regulatory
authority, including, without limitation, the
Michigan Municipal Finance Commission, the
Federal Energy Regulatory Commission and the
Securities and Exchange Commission, in connec-
tion with the execution, delivery and perform-
ance of this Agreement required to be obtained
by MPPA on or before .the Closing date has been

obtained.

EDISON's Representations

EDISON hereby represents and warrants to MPPA as fol-

5.2

.1

EDISON's Oraanization

EDISON is a corporation duly organized, valid-
ly existing and in good standing under the
laws of the State of Michigan and has corpo-
rate power to carry on its business as it is
now being conducted and as it is contemplated
to be conducted after the Closing. EDISON has
delivered to MPPA on or before the (losing a
true and complete copv of its Articles of

Incorporation and by-laws as amended to date.



5

.2

.2

.2

.3

Authority Relative to This Agreement

The execution, delivery and performance by
EDISON of this Agreement have been duly
authorized by all necessary corporate action
on the part of EDISON, do not contravene any
law, 5r any governmental rule, regulation or
order, applicable to EDISON or 1its properties,
or the Articles of Incorporation or by-laws of
EDISON and, do not and will not contravene the
provisions of, or constitute a default under,
any indenture, mortgage, contract or other in-
strument to which EDISON is a party or by
which EDISON is bound, and this Agreemeﬁt
constitutes a legal, valid and binding oblioa-
tion of EDISON, enforceable in accordance with
jts terms, except as limited by applicable
bankruptcy, insolvency, reorganization or
similar laws.

Approvals and Consents

Any consent or approval of, giving of notice
to, registration with or taking of any other
action by, any state, federal or other govern-
mental commission, agency or regulatory au-
thority, including, without limitation, the
Michigan Public Service Commission, the

Federal Energy Requlatory Commission and the



Secur1tie§ and Exchange Commission, in connec-
tion with the execution, delivery and perform-
ance of this Agreement required to be obtained
by EDISCN on or before the Closing date has
been obtained. - «

5.3 Authority for Construction of Capital Improvements

EDISON shall have sole authority for the planning, de-
sign, acquisition, and construction of (apital
Improvements. EDISON shall discharge such authority in
accordance with Good Utility Practice and the other
provisions of this AqreementT

Y Information

EDISON shall make all reasonable efforts to inform MPPA
of the procress of construction and completion of Capital Improve-
ments. In addition, EDISCN shall provide MPPA with access to, antd
MPPA, through its own officers or emplovees or throuah its duly
authorized agents or representatives, shall have the riaht to exa-
mine, at reasonable times &nd places any and all contracts, kept
in the course of EDISON's regularly conducted business, or as re-
quired by applicable reguiation relating to the construction and
operation of the Designated Transmission Lines, and all books of
accounts, records or documentation, kept in the course of EDISDN's
regularly conducted business, or as required by applicable regula-
tion, pertaining to the construction and operation of such Desig-
nated Transmission Lines and such contracts after they are

executed, and to reproduce the same at MPPA's own cost. MPPA



shall preserve aﬁd protect the confidentiality of any such con-
tracts, records or documentation specified by EDISON except to the
extent prevented from doing so by applicable law or except to the
gxtent that the issuance and sale of its project revenue bonds re-
quires disclosure thereof. Where disclosure of such contracts,
records or documentation, or any part thereof, is required by ap-
plicable law or the issu;nce and sale of MPPA's project revenue
bonds, MPPA shall to the extent practicable promptly notify EDISOR
prior to such disclosure and give EDISON reasonable opportunity to

present its views on the necessity and form of such disclosure.

ARTICLE 6
USE OF BULK TRANSMISSION SYSTEM
6.1 Use of Bulk Transmission Svstem by MPPA ™

EDISON shall permit MPPA, without charge or cost, exceptrs
as specifically set forth in this Agreement, to utilize the Bulk
Transmission System: (1) from EDISON's Belle River 345 kV Sub-
station to EDISON's point{s) of interconnection now in existence
or hereafter established (a) between EDISON and Municipal Systems
and (b) any points of interconnection between EDISON and any other
utility directly connected to the Bulk Transmission System, for
the purpose of delivering to any Municipal System or any other
utility all or a portion of MPPA's Electric Capability And Eneragy
Entitlement in BELLE RIVER, {2) from generating units on EDISON's
system and from EDISON'S points of interconnection with other

vtilities directly connected to the Bulk Transmission System, to

—
AR .. e.}~

points of interconnection now in existence or hereafter estab-

lished {a) between EDISON and Municipal Systems and (b) any points®

\



of interconnection between EDISON and any other utility directly
connected to the BﬁIk Transmission System, for the purpose of
delivering (i) any back-up electric capacity and energy which 1is
provided by EDISON to.MPPA, {11) any back-up electric capacity and
energy which is provided by such other utility to MPPA in lieu of
back-up electric capacity and energy which would otherwise have
been provided by EDISON to MPPA, and (i71) any electric capacity
and energy which is produced by any Municipal System or purchased

by MPPA from EDISON or another utility connected to the Bulk

T CET

Transmission System as an economic replacement of all or a portion
of‘MPPA‘s Flectric Capability And Energy Entitlement in BELLE
_R}VER, and .(3) from EDISON'S points of interconnection with
Municipal Systems or any other utility connected to any Municipal
System to points of interconnection at 120 kV or above between
EDISON and any otter utility for the purpose of delivering elec-
tric capacity and eneray to such other utility for MPPA; however,
the total amount of electric capacity and energy beina delivered
from the Bulk Transmission System in any calendar year, for MPPA
chall not exceed the difference between MPPA's Electric -Capability
And Energy Entitlement in BELLE RIVER, expressed in.mepawatts. ang
MPPA's Planned Excess Electric Capability And Energy Entitlement

for such calendar year.

_ EDISDN shall permit MPPA to utilize the Bulk Transmis-
sion System to receive electric capacity and energy from Municipal
Systems and other wutilities and to deliver electric capacity and
enerqy to Municipal Systems and other utilities without regard to

the source of the electric capacity and energy to be transferred,

- 15 -



subject to mutual agreement regarding the proposed use, SCOPpE and
ytilization, 2ll to pe included in separate transmission gervice
tariffs.

In the event that MPPA intends 1O utilize the Bulk
,Transmission System pursuant to (2)(b)(iii) or (3) of this Section
£.1, MPPA shall provide EDISON with reasonable advance notice of
the proposéd ytiltization in accordance with procedures, if any,
approved by the pdministrative Committee.

6.2 MPPA's Planned fxcess Transmigsion Capacity

EDISON shall purchase from MPPA, and MPPA shall sell to
EDISON, MPPA'S pianned Excess Transmission Capacity in accordance
with the schedule set forth 1n Appendix C. )
‘ Upon two years' written notice vo EDISON, MPPA shall
have the right to unilaterally decrease, butl not increase, MPPA'S
planned Excess Transmission Capacity, &S jnitially set forth in
pppendix C, by an amount to be cpecified in the written notice for
years cubseguent 10O the effective date specified in the written
notice.

6.3 Payments_for purchase of MPPA'S plannec Excess Transmis-
sion Capacity

ED]SON agrees 1O make monthly payments 10 MPPA, beain-
ning with the earlier of the calendar month in which the Commer-
cial Operation pate of BELLE RIVER 1 occurs OTF July 1, 1985, for
MPPA's Planned Excess Transmission Capacity in an amount (in the
event the Commercial Qperation Date of Belle River 1 occurs on any
day other than the first day of the month, the payment for such
month will be 2 Pro rata amount), &s illustrated in appendix D,

equal to:
[(Fm ¢ .025) x D x Cem * (B x Cem)]

where:



Fn = MPPA's annual fixed charge factor expressed as 2
decimal shall include (2) the weighted (by original
principal amount) true interest cost of MPPA's debt
(without regard to any later refinancing or refund-
ing) associated with “he Designated Transmission
Lines and (b) applicable taies associated with the
Designated Transmission Lines, i.e., federal income
tax, if any, the income and interest portions of
the Michiogan Single Business Tax or any other ap-
plicable tax not accounted for in this sentence OT
in 8. The true interest cost for any debt issue
associated with the Designated Transmission Lines
shall be determined by doubling the semi- annual
interest rate (compounded semi- annually} necessary
to discount {present value) the debt service pay-
ments from the payment dates to the dated date of
the debt issue and to the face value of such debt
issue adjusted for any bond discount or premium and
issuance cost, but excluding interest accrued to
the date of delivery. In calculating true interest
cost with respect to any bonds which are deemed
term bonds, it shall be assumed that the sinkina
fund installments set forth in the official state-
ment are serial maturities. Such annual fixed
charge factor for each calendar year in which such

monthly payments are to be made shall be adjusted

after each calendar year in which debt (other than
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to refinance or refund debt}) associated with the
Designated Transmission Lines is incurred and shal)

be based on the year-end data for the immediately

~preceding calendar year.

MPPA's average net investment in its ownership
interest in the Designated Transmission Lines for
the calendar year in which such menthly payments
are to be made. As used herein, “net investment"
means MPPA's share of the Cost Of Construction of
the Designated Transmission Lines (including 10C to
the earlier of the Commercial Operation Date of
BELLE RIVER 1 or July 1, 1985, unless included in
the definition of Om in the PARTICIPATION AGREE-
MENT) plus MPPA's Eost of acquisition (includinog
211 general and administrative costs, engineering,
legal, financial consulting, printina and trus:ees
fees, unless included in the definition of D 1n
the PARTICIPATION AGREEMENT) and payments made by
MPPA for Capital Improvements to the Designatec
Transmission Lines after the Closing (includino‘IDC
if funded with borrowed funds or interest on other
funds use¢ for Capital Improvements at a rate eoua)
to the then applicable Fp), minus {2) related
accumulated provision for depreciation of MPPA'sg
share of (i) Cost of Construction of the Designated
TranSmisgion Lines (including IDC to the earlier of
the Commercial Operation Date of BELLE RIVER 1 or
July 1, 1985, unless included in the definition of
Dm 'n the PARTICIPATION AGREEMENT) and (ii)

Capital Improvements to the Designated Transmission
Lines {including IDC if funded with borrowed funds
or interest on other funds used for Capital Im.

provements at a rate equal to the then apptlticable
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Fm) and (b) an amount, if any, for retirement of
‘units or of broperty replaced as a part of such
Capital Improvements in acﬁordance with the Uniform
System of Accounts.
= Percehtage portion, expressed as a decimal, of
MPPA‘s transmission capacity which EDISON is obli-
gated to purchase.
B = Expenses incurred by MPPA, for each calendar yeear
in which such monthly payments are to be made, 2s 2
result of its investment in the Designated Trans-
mission Lines. Such expenses incurred by MPPA as a
result of its investment in the Designated Trans-
mission Lines shall include {a) depfeciation ex-
pense, including any retirement costs (as provided
for in Section 19.2), determined in the same manner
as that made applicable to utilities by the
Michigan Public Service Commission or any successor
agency or department, {b) operation and maintenance
costs, (c) property taxes, if any, (d) insurance,
{e) liability expenses, if any, and (f) any other
appropriate expense that may be incurred by MPPA as
a result of its investment in the Designated
Transmission Lines.
Provided, however, if the Commercial Operation Date of
BELLE RIVER 1 is delayed beyond July 1, 1985 solely by Force
Majeure, the monthly payments during the period of continued delay
in the Commercial Operation Date of BELLE RIVER 1 solely due to
Force Majeure shall be an amount equal to one-sixth (1/6) of the
semiannual interest due on the next interest payment date and,
commencing twelve (12) months prior to the date the first payment
of principal is due, one-twelfth {1/12) of the annual principal
due on the next principal payment date of MPPA's debt associated

with the Designated Transmission Lines.
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F D, and B may have to be estimated for purposes

me
of applying the above formula. In the event that the actual value
of f, for the calendar year in which such monthly payments are

to be made differs from the estimated value thereof, or in the
event that the actual value of Dy or B, at any time during the
calendar year in which such monthly payments are to be made, dif-
fers from the estimated value thereof, then in any such event an
adjustment shall be made for any ovefpayments or underpayments
which result from such difference.

Payment by EDISON for its purchase of MPPA's Planned
Excess Transmission Capacity shall be made as follows:

6.3.1 On or before the 15th day of each month, be-
ginning with the month preceeding the earlier
of the month in which the Commercial Operation
Date of BELLE RIVER 1 occurs or July 1, 19EE,
MPPA shall furnish EDISON aﬁ invoice showing
the payment required by EDISON for the follow-
ing month, EDISON shall provide-any necessary
data to MPPA spo that MPPA may prepare such in-
voice,

6.3.2 Any adjustment resulting from the difference
between the actual value of Fp from the es-
timated value thereof, as set forth in this
Section 6.3, shall be reflected in the invoice
submitted in May of each calendar year in
which such difference occurs. Any adjustment

resulting from the difference between the



6.3.3

6.3.4

6.3.5

6.3.6

actual value of Dy or B from the estimated
value thereof, as set forth in this Section
6.3, shall pe reflected in the invoice sub-
mitted for the third month following the month
in which the aC',:l costs giving rise to such
difference were ncurred. )
Fach invoice shall be paid by EDISON so that
MPPA will receive the funds by the 15th day of
the month following the month in which the
invoice is sent, or the first working day
thereafter if the payment date falls on other
than a working day.’

All payments made to MPPA shall be made in im-
mediately available funds payable to Michigan
Public Power Agency and shall be sent to
Michigan Public Power Agency at an address to
be desiagnated by MPPA, Aitention: Treasurer,
or by wire transfer to a bank designated by
MPFA.

Any payment not made on or before the due
dates set forth in Section 6.3.3 shall bear
interest at the Agreed Rate.

The obligation of EDISON under this Section
6.3 shall be paid whether or not the Bulk
Transmission System is operable or operating
and notwithstanding a suspension, interrup-

tion, interference, reduction or curtailment
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of utilization thereof for any reason whatso-
ever, in whole or in‘part.

6.4 Records of MPPA

MPPA, in accordance with generally accepted accounting
principles and préctices. shall keep and maintain such records as
may be necessary or useful in carrying out this Agreement or
required to permit an audit of the values included in Section 6.3

and make such records available to EDISON for inspection,

ARTICLE 7

TRANSMISSION LOSSES AND REACTIVE POWER REQUIREMENTS

7.1 Transmission Losses

A percentage reﬁuct1on in all Electric Capability And
Energy Entitlement delivered to a Participant or to other utili-
ties pursuant to MPPA's utylization of the Bulk Transmission Svs-
tem shall be made to compensate for electric losses in such
system. Where a participant or MPPA receives electric capacity
and energy from BELLE RIVER, EDISON or another utility, or sup-
plies electric capacity and energy to another utility, the per-
centage reduction in all electric capacity and energy delivered
shall be 1.0%.

The percentage stated in this Section 7.1 shall be sub-
Ject to change from time to time in order that such percentane
shall have the same value as that established for electric demand
losses in the most current EDISON wholesale for resale electric
service contract rate “WR" {or successor contract rate thereto)
permitted to become effective in a final order, by the Federal

Energy Regulatory Commission (or successor agency).



7.2 Reactive Power Requirements

Unless otherwise mutually agreed by MPPA and EDISON, ({a)
MPPA shal) cause its Participants to provide the reactive power
requirements of their respective electric systems, and (b) if and
when MPPA develops its own electric system, MPPA shall provide the
reactive power requirements of its electric system. Further, un-
less the PARTIES shall otherwise mutually agree, the PARTIES shall
take appropriate action to maintain the flow of reactive power to
as near zerp as practical at each of the points of interconnection

between EDISON and the Participants.

ARTICLE 8

OPERATION AND MANAGEMENT

8.1 Authority for Operation and Management

EDISON shall have sole authority to modify, manage, con-
trol, operate, and maintain the Designated Transmission Lines and
shall take all steps which i1t deems necessary or appropriate for
that purpose. EDISON shall discharge such authority in accordance
with Good Utility Practice-and the other provisions of this Agree-

ment.

B.2 Operation and Maintenance Expenses of the Desionated
Transmission Lines

MPPA shall pay EDISON the operation and maintenance ex-
penses allocable to MPPA‘s ownership interest in the Designated
Transmission Lines. The amount so allocated will be determined

according to the following formula:

aoM = LB o (Eom « EAG)
61



where

ADM =

MIB =

EGI =

EOM =

the operation and maintenance expenses allopcable
to MPPA's ownership interest;
MPPA's investment in EDISON's Bulk Transmission
System and is equal to the sum of

(i) PBT, determined pursuant to Section 3.2,

and
(i1) MPPA's investment in all Capital Improve-
ments, determined pursuant to Section 3.6.

EDISON's Gross Investment in the Bulk Transmission
System;
EDISON's operation and.mzintenance expenses and
taxes, other than income taxes, associated with
the Bulk Transmission System, as properly record-
able in accordance with the instructions and in
appropriate accounts as set forth in the Uniform
System of Accounts. Such expenses shall include
supervision, engineerino, employee pensions and
benefits and payroll, sales and use taxes; but
shall not include insurance costs, liability pav-
ments, costs, expenses or obligations and taxes
(other than payroll, sales and use taxes). It is
understood and agqreed that insurance costs shall
be shared by the PARTIES as provided in Article
11, liability payments, costs, expenses or obliga-
tions shall be shared by the PARTIES as provided

1n Article 14, and taxes, other than payroll,



sales and use taxes, shall be shared by the P AR-
TIES as provided in article 10,
EAG = EDISON's administrative and general expenses
associated.with the Bulk Transmission System.
8.3 Payment .
Payment by MPPA of its share of the operation and maifi-
‘tenance expenses allocable to 1ts ownership interest; Capital Im-
provéments; jnsurance costs; liability payments, costs, expenses
or obligations; taxes other than income taxes and other than those
taxes included 1in operating and maintenance expenses; and retire-
ment costs shall be made 25 follows:
g§.3.1 On or before the 15th -day of each month, be-
ginning with the month in which the Commercial
Operation Date of BELLE RIVER 1 occurs, EDISON
shall furnish MPPA an invoice showing the Ccur-
rent estimate of payments, and MPPA's share
thereof, which EDISON expects to make the fol-
lowing month in regard to the operation and
maintenance expenses allocable to MPPA's own-
ership interest; Capital Improvements; insur-
arce costs; l1iability payments, costs,
expenses oOr obligations; taxes other than in-
come taxes and other than those taxes included
in the operation and maintenance expenses; and
retirement costs established pursuant to
cection 19.2. The first invoice shall include

an estimate of such payments for the month in



8

Retirement

.3

.3,

3.

.3

.2

.5

which the Commercial Operation Date of BELLE
RIVER 1 occurs.

Each invoice shall be paid by MPPA so that
EDISON will receive the funds by the 15th day
of the month following the month in which the
invoice is sent, or the first working day
thereafter if the payment date falls on other
than a working day.

Adjustments for the difference between esti-
mated payments and actual costs shall be made
on the invoice submitted for the third month
following the month in which such costs were
incurred.

A1l payments shall be made payable to THE
DETROIT EDISON COMPANY and shall be sent to
THE DETROIT EDISON COMPANY, Attention:
Treasurer, 2000 Second Ave., Detroit, Michigan
48226, or by wire transfer to a bank desio-
nated by EDISON.

Any payment not made on or before the due
dates set forth in Section B.3.2 shall bear
interest at the Agreed Rate,

- Property

EDISON shall have sole authority in decisions regarding

the retirement from service of the Designated Transmission Lines
which, in EDISON's sole judgment, is damaged, worm out, unreli-

obsolescent or otherwise unfit for use. However, EDISON



shall not retire an entire Designated Transmission Line from serv-
ice without the writtEn consent of MPPA prior to the later of (3]
the retirement of BELLE RIVER 1 or {b)} the retirement of all the
project revenue bonds (or bonds issued to refund the same) issued
by MPP” to finance its ownership interest in the Designated Trans-
mission Lines. After the expiration of the applicable period in
the preceding sentence, EDISON shall have the right to retire any
of the Designated Transmission Lines from service at any time
without the written consent of MPPA. Cost of removal and salvaoe

credits, if any, shall be shared by the PARTIES in accordance with

Section 19.2 of this Agreement.

ARTICLE 9
GENERAL CONDITIONS

9.1 Conperation

EDISON and MPPA shall cooperate with each other in all
activities re1afing tb the Designated Transmission Lines includ-
ing, without limitation, the filing of applications for avthoriza-
tions, permits or 1icénses and the execution of such other
documents as may be reasonably necessary to carry out the provi-
sions of this Agreement. In addition, EDISON agrees to cooperate
with MPPA, as reasonably necessary and at MPPA's expense, in the
issuance and sale by MPPA of revenue bonds to finance its owner-
ship interest in the Designated Transmission Lines and to provide
at MPPA's expense such information, certificates, opinions and
other documentation with respect to the construction of the Desio-

nated Transmission Lines and the business and affairs of EDISON
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which are requested by MPPA.and reasonably necessary in connection
with the issuance and sale of such reveﬁue bonds. MPPA shall pre-
serve and protect the confidentiality df any such information or
other documentation specified by EDISQN except to the extent pre-
vented from doing so by applicable law or except to the extent
that the issuance and sale of its said revenue bonds requires
disclosure thereof. Where disclosure of such information or other
documentation, or any part thereof, is required by applicable law
or the issuvance and sale of MPPA's said revenue bonds, MPPA shall,
to the extent practicable, promptly notify EDISON prior to such
disclosure and give EDISON reasonable opportunity to present its
views on the necessity and form of such disclosure. Without
EDISCN's written consent, MPPA shall not incur any obligation
which would or could obligate EDISCN to anyv third party.
9.2 Roorovals

The PARTIES shall use their best efforts to obtain as
quickly as possible all requisite governmental and reagulatory
approvals of the consummation of the transactions contemplated
hereto.
9.3 Access

Official representatives of MPPA and its designees shall
have the right, upon sufficient advance notice to EDISON, to enter
upon the rights of way and onto the site of any of the Designated
Transmission Lines subject to (i} the rules and requlations of
governmental requlatory bodies having jurisdiction thereof and

{11} all safety, insurance and industrial security requirements,



i

9.4 Conditions Precedent to EDISON's Obligations Hereunder

All obligations of EDISON under this Agreement are sub-

ject to the fulfillment, prior to or at the Closing, of each of

the following conditions, unless such condition is waived in

writing by EDISON.
9.4.1

EDISON shall n"lhave discovered any material
error, misstatement or omission in the repre-
sentations and warranties made by MPPA in this
Agreement.

MPPA}s representations and warranties con-
tained in this Agreement shall be deemed to
have been made again at and as of the time of
the Closing and sha]T then be true in al}
material respects; MPPA shall have performed
and complied with all agreements, covenants
and conditions required by this Agreement to
be performed or complied with by it prior to
or at the Closing; EDISON shall have been fur-
nished with certificates signed by the princi-
pal officer of MPPA, dated the date of the
Closing, certifying in form and substance
satisfactory to EDISON to the fulfiliment of
the foregoing conditions and to the further
effect that there are no actions, suits or
proceedings pending or, to such officer's
knowledge, threatened against or affecting

MPPA before any court or administrative body



4.

or agenc} which might materially adversely af-

fect the ability of MPPA to perform its obli-

gations under this Agreement.

EDISON shall have been furnished with an opin-

ion of counsel for MPPA, in form and substance

satisfactory to EDISON, dated the date of

Closing, to the effect that:

(a) MPPA is a public body corporate and poli-
tic organized as a joint agency by its
member municipalities in Michigan in
accordance with the provisions of P.A.
1976, No. 448, known as the Michigan
Energy Employment Act of 1976, dulyv or-
ganized and validly existing in good
standing under the laws of the State of
Michigan and has the corporate power angd
authority to carry on its busimess as
presently conducted and to enter into and
perform its obligations under this Agree-
ment, and the PARTICIPATION AGREEMENT,

(b) The execution, delivery and performance
by MPPA of this Agreement and the PARTIC-
IPATION AGREEMENT have been duly author-
ized by all necessary corporate action on
the part of MPPA, do not contravene any
law, or any governmental rule, regu1a;ion
or order, applicable to MPPA or its prop-

erties, or the Articles of Incorporation



(c)

(d)

{e)

or By-Laws of MPPA and do not and will
not contravene the provisions of, or
constitute a default under, any inden-
ture, mortaeage, contract or other instru-
ment to which MPPA is a party or by which
MPPA is bound;

This Agreement and the PARTICIPATION

AGREEMENT have been duly executed and

‘delivered by MPPA and constitute the

legal, valid and binding obligations of
MPPA enforceable in accordance with their
respective terms, except as limited by
applicable bank?uptcy, insolvency, reor-
ganization or similar laws,

There are no actions, suits or pro-
ceedings pending or, to such counsel’'s
knowledge, threatened against or affect-
ing MPPA before any court or administra-
tive body or agency which might
materially adversely affect the ability
of MPPA to perform its cobligations under
this Agreement; and

Any consent or approval of, giving of no-
tice to, reqistration with or taking of
any other action by, any state, federal
or other governmental commission, 2oency
or regulatory authority, including, with-

out limitation, the Michigan Municipal



Finance Commission, the Federal Energy
Regulatory Commission and the Securities
and Exchange Commission, in connection
with the execution, delivery and perform-
ance of this Agreement and the PARTICIPA-
TION AGREEMENT required to be obtained by
MPPA on or before the Closing has been

obtatned.

9.5 Conditions Precedent to MPPA's Obligations Hereunder

A11 obligations of MPPA under this Agreement are subject

to the fulfiliment, prior to or at the Closing, of each of the

. following conditions (or the waiver in-writing of such conditions

by MPPA}:

9.

9

.5

.1

.2

MPPA shall not have discovered any material
error, misstatement or omission in the repre-
sentations and warranties made by EDISON in
this Agqreement.

EDISON's representations and warranties con-
tained in this Agreement shall be deemed to
have been made again at and as of the time of
the Closino and shall then be true in al]
material respects; EDISON shall have performed
and complied with all agreements, covenants
and conditions required by this Agreement to
be performed or complied with by it prior to
or &t the Closing and MPPA shall have been

furnished with a certificate of the Chairman,



9

.5

.3

Vice-ChaiEman, President or a Vice President
of EDISON, dated the date of the Closing,
certifying in form and substance satisfactory
to MPPA, to the fulfillment of the foregqoing
conditions anc ,  the further efféct that
there are no actions, suits or proceedinés
pending or, to such officer's knowledge,
threatened against or affecting EDISON before
any court or administrative body or agency
which might materially adversely affect the
ability of EDISON to perform its obligations
under this Agreemeﬁi}

MPPA shall have been furnished with an opinion

of counsel for EDISON, in form and substance

satisfactory to MPPA, dated the date of the

Closing, to the effect that;

(a) EDISON is a corporation duly organized
and validly existing in good standing
under the laws of the State of Michigan
and has the corporate power and authority
to carry on its business as presently
conducted and to enter into and perform
its obligations under this Agreement and
the PARTICIPATION AGREEMENT;

{b) The execution, delivery and performance
by EDISON of this Agreement and the PAR-
TICIPATION AGREEMENT have been duly au-

thorized by all necessary corporate



(c}

(d)

action on the part of EDISON, do not con-
travene any !aﬁ, Or any governmental
rule, regulation or order applicable to
EDISON or its properties, or the Articles
of Incorporat}on or By-Laws of EDISON and
do not and will not contravene the
provisions of, or constitute a default
under, any indenture, mortgage, contract
or other instrument to which EDISON is a
party or by which EDISON is bound;

This Agreement and the PARTICIPATION
AGREEMENT haJé been duly executed an¢
delivered by EDISON and constitute the
legal, valid and binding obliaations of
EDISON enforceable in accordance with
their respective terms, except as limited
by applicable bankruptcy, insolvency,
reorganization or similar laws at the
time in effect;

The Transmission Line License Aqree-
ment(s) and Bil11(s) of Sale executed by
EDISON in connection with the Closing
have been duly authorized, executed and
delivered by EDISON and are effective to
vest 1n MPPA title in an undivided owner-
ship interest in and the right to use the

Designated Transmission Lines as of the
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Closing, free and clear of the lien of
any Indenture;

(e) There are no actions, suits or proceed-
ings pending or, to such counsel's know-
ledge, threatened against or affecting
EDISON before any court or administrative
body or agency which might materially
adversely affect the apility of EDISON to
perform its obligations under this Aaree-
ment: and

(f) Any consent or approval of, givinag of no-
tice to, registration with or taking of
any other action by, any state, federal
or other governmental commission, agency
or requlatory authority, including,
without limitation, the Michigan Public
Service Commission, the Federal Eneraqgy
Requlatory Commission and the Securities
and Exchange Commission, in connection
with the execution, delivery and perform.
ance of this Agreement and the PARTICIPA-
TION AGREEMENT reguired to be obtained by
EDISON on or before the Closing has been
obtained.

8.6 Conditions Precedent to the Respective Obligations of
EDTSON and HMPFPA

The respective obligations of EDISON and MPPA hereunder

are, unless waived in writing by EDISON and MPPA prior to or at
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the Closing, subject to the following conditions in addition to

the conditions precedent to EDISON's obligations in Section 6.4

and the conditions precedent to MPPA's obligations in Section

g.5:

g

9.

6.

.6

6.

1

.2

3

All governmental and regulatory approvals of
the execution, delivery and performance of
this Agreement required to be obtained by
EDISON and MPPA on or before the Closing shall
have been obtained, including the approval of
the Municipal Finance Commission of the State
of Michigan for the issuance of MPPA's revenue
bonds in an aggregéte principal amgunt at
least equal to the purchase price to be paid
by MPPA pursuant to Section 3.4 hereof for itg
undivided ownership interest in the Desionated
Transmission Lines,

MPPA shall have issued, sold and deliverecd,
&nd received payment for, its revenue bonds in
an aagreqate principal amount at least equal
to the purchase price to be paid by MPPA pur.
suant to Section 3.4 hereof for its ownership
interest in the Designated Transmission

Lines.

EDISON shall have obtained the release by the
trustee under any Indentiure of the undivided
ownership interest in the Designated Transmis-
sion Lines to be conveyed to MPPA hereunder at

the Closing from the lien of such Indenture.



9.6.4 EDISON and MPPA shall have executed and
delivered the PARTICIPATION AGREEMENT

concurrently herewith.

9.7 Amendments

This Agreement may be amended by and only by a written
instrument duly executed by all of ~ve PARTIES hereto. -

9.8 “AS IS" SALE
MPPA'S OWNERSHIP INTERESTS IN THE DESIGNATED TRANSHIS-

SION LINES ARE TO BE SOLD “AS IS* AND “WHERE 1S5.= EDISON MAKES NO
REPRESENTATION OR WARRANTY WHATSOEVER IN THIS AGREEMENT, EX-
PRESSED, IMPLIED OR STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY
~ REPRESENTATION OR WARRANTY AS TO THE VALUE, QUANTITY, CONDITION,
GALEABILITY, OBSOLESCENCE, MERCHANTABILITY, FITNESS OR SUITABILITY
FOR USE OR WORKING ORDER OF ANY OF THE DESIGNATED TRANSMISSION
LINES NOR DOES EDISON REPRESENT OR WARRANT THAT THE USE OR OPERA-
TION OF THE DESIGNATED TRANSMISSION LINES WILL NOT VIOLATE PATENT,
TRADEMARK OR SERVICE MARK RIGHTS OF ANY THIRD PARTIES.
Notwithstanding the foregoing, MPPA shall have the bene-
fit in proportion to its percentage ownership interest in the Des-
ignated Transmission Lines, of all manufacturers' and vendors'
warranties and all patent, trademark and service mark rights
running to EDISON in connection with the Designated Transmission
Lines; provided that EDISON shall have sole authority in decisions
regarding the enforcement (including any renegotiation and settle-
ment) of such warranties and patent, trademark and servicé mark

rights.
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9.9 Damage or Destruction

I[f a Designated Transmission Line or any portion thereof
should be damaged or destroyed, EDISON shall cause appropriate
repairs or reconstruction to be made and in such event EDISON and
MPPA, and all other parties having an undivided ownership interest
in such Designated Transmission Line, shall share the cost not
reimbursed by insurance in proportion to their percentage
ownership interests. In the period during which such appropriate
repairs or reconstruction is being made, MPPA may continue to
utilize the Bulk Transmission System pursuant to Section 6.1.

g.10 No Undue Adverse Distinction or Discrimination

EDISON agrees that there shall be no undue adverse dis-
tinction and no undue discrimination in the construction,
operation, use, management, control, ﬁaintenance, replacement,
alteration, modification, renewal, rebuildina, repair, retirement,
disposal or salvaging of the Designated Transmission Lines as
compared to the ctonstruction, operation, use, management, control,
maintenance, replacement, alteration, modification, renewal, re-
building, repair, retirement, disposal or salvaging of similar

transmission lines being constructed or operated by EDISON,

ARTICLE 10

TAXES
10.1 EDISON shall have the authority and responsibility for
administering, ctoordinating, filing returns, making property tax
declarations, paying, seeking official tax rulings or determina-
tions, and other related functions pertaining to all taxes, pay-

ments in lieu of taxes, assessments, impositions, charqes and



related costs of every kind and nature, ordinary or extraordinary,
general or speciaT, foreseen or unforeseen, settled or pending
settlement, including, but not limited to, property, sales, use
and payroll taxes, connected with or arising out of the construc-
tion, ownership, operation, maintenance, 2alteration, repair, re-
building, use or retirement of the Designated Transmission Lines
or any part thereof, which are or may be imposed by any federatl,
state, local, municipal, interregional, or foreign government, or
quasi-governmental authority; provided, however, unless specifi-
cally authorized in writing by MPPA, such authority and responsi-
bility shall not extend to any act or action affecting any
_e;emption or special tax treatment to which MPPA may be entitled.
lHﬁPA hereby makes and appoints EDISON to be its attorney-in-fact,
to act in its name, place and stead for the purpvose of filing re-
turns, making property tax declarations, negotiating, seekina ad-
justments or revisions, protesting, seeking official tax rulings
or determinatioﬁs. contesting, making application-for and claiminag
any and all exclusions, exemptions, deductions, credits and elec-
tions pertaining to all such taxes, payments in lieu of taxes,
assessments, impositions, charges and related costs; but, unless
specifically authorized in writing to act on its behalf by MPPA,
such appointment shall not extend to any act or action affecting
any exemption or special tax treatment to which MPPA may be en-
titled. MPPA, its subsidiaries, agents or assigns shall promptly
join any action reasonably required which is consistent with the
exercise by EDISON of the tax authority and responsibility de-
scribed herein and the status of MPPA as a governmental or quasi-

governmental entity.



10.2 All such taxes, payments in lieu of taxes, assessments,
impositions, chﬁrges and related costs arising from the ownership
of the Designated Transmission Lines shall be shared and borne by
EDISON and MPPA, and other parties, if appIicab]é. in proportion
to their respective percentage ownecrship interests in the Desig-
nated Transmission Lines; provided, however MPPA shall be entitled
to the entire benefit to the extent of actual realization, of all
exemptions from and reductions of taxes, payments in lieu of
taxes, assessments, impositions, charges and related costs of
every kind and nature, foreseen or unforeseen, settled or pending
settliement, including but not limited to property, sales, use and
payroll taxes, connected with or arisinglout of the constructipn,
ownership, operation, maintenance, alteration, repair, rebuilding,
use or retirement of the Designated Transmission Lines or any part
thereof, which may be realized because of the provisions, if any,
of the Constitutions of Michigan and the United States of America,
statutes, ordinances, rules, regulations and laws applicable to
MPPA and nct EDISON. EDISON and MPPA shall each pay or cause to
be paid one- half {(1/2) of any HMichigan Real Estate fransfer Tax
payable in connection with the conveyance td MPPA of an undivided
ownership interest in the Designated Transmission Lines.

The portion of such taxes, payments in lieu of taxes,
assessments, impositions, charges and related costs that are to be
borne by MPPA as set forth above in this Section 10.2 shall be
paid by MPPA in accordance with Section B8.3.

10.3 Except as the provisions of the last paragraph of Sec-

tion 10.2 (entitling MPPA to the entire benefit as is realized



from all exemptions from and reductions of taxes) are applicable,
it is understood Snd agreed that such taxes as shall be shared by
MPPA under Section 10.2 shall include as MPPA's obligation that
portion of EDISON's Michigan Single Business Tax cost which shall
be determined solely by multiplying all “compensation® (as that
term is defined in the Michigan Sin;n; Business Tax Act) attribut-
able to the construction, operation, maintenance, alteration,
repair, rebuilding, use, or retirement of the Desianated Jransmis-
sion Lines by the statutory Michigan Single Business Tax rate.
10.4 MPPA shall be respgnsible for all sales taxes and re-
cording fees, 1f any, incurred in connection with the convey-
gnce(s) to MPPA of an undivided ownershiplinterest in the
ﬁe§ignated Transmission Lines pursuant to.this Agreement.

10.5 Notwithstanding the generality of Section 10.1 above,
EDOISON and MPPA agree that the foregoing provisions of this
Article 10 shall not apply to any tax on or measured by net
income.

10.6 Notwithstanding any other provision of this Agreement,
EDISON and MPPA do not intend to create hereby at law any joint
venture, partnership, association taxable as a'corporation, or
other entitv for the conduct of any business for profit. EDISON
and MPPA agree to elect under Section 761{a) of the Internal Reve-
nue Code of 1954, as amended. to excliude the transactions created.
by this Agreement from the application of Subchapter K, Chapter 1
of the Code, and both PARTIES agree to revise the terms of this

Agreement to the extent and in a manner necessary to permit such

election,
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10.7 When requested by‘HPPA, EDISON agrees to revise the
terms of this Agreement to the extent and in a manner necessary
for MPPA to avail itself of any exemption from taxes or special
tax treatment; provided such revisions do not adversely affect
EDISON.

10.8 EDISON agrees to maintain and make available to MPPA
such existing documents and records kept in the course of its reg-
ularly conducted business, as are necessary for MPPA to realize
the benefit of all exemptions from and reductions of taxes, pay-
ments in lieu of taxes, assessments, impositions, charaes, and
related costs to which MPPA is or may become entitled. EDISON
agrees to cooperate with MPPA in the.?anization bv MPPA of alil
exemptions from and reductions of taxes, payments in lieu of
taxes, assessments, impositions, charges, and related costs to
which MPPA is or may become entitled and to consider recommenda-
tions of the Administrative Committee to this end. However,
except as heretofore provided in this Section 10.8, nothing con-
tained in this Article 10 shall cause, or result in, EDISON having
any duty or obligation with respect to the status of MPPA as being
exempt from tax or being entitled to special tax treatment or any
duty or obligation for securing any benefit for MPPA with respect
to, or as a result of, such status. EDISON's foregoing agreement
to cooperate with MPPA shall not place substantial additional bur-
dens upon EDISON or in any way affect EDISON's authority in regard
to the Designated Transmission Lines as set forth in Sections 5.3

and 8.1.
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ARTICLE 11

INSURANCE
11.1 EDISON shall maintain in force, for the benefit of
EDISON and MPPA as their ownership interests in the Designated
Transmission Lines shall appear, such available insurance with
respect to the Designated Transmission Lines as EDISON shall
determine.

11.1.1 The costs of such insurance policies (and any
additional insurance which may be agreed upon
by EDISON and MPPA pursuant to Section 11.1.3}
shall be shared by the PARTIES hereto, and
other parties, if applicab]e, in proportion to
their respective percentage ownership
interests in the Designated Transmission
Lines. MPPA's share of such costs shall be
paid in accordance with Section 8.3.

11.1.2 MPPA shall be named as an additional insured
in such insurance policies. EDISON shall use
its reasonable best efforts to have the insur-
ance underwriters furnisthPPA with a Certifi-
cate of Insurance of each such insurance
policy. In addition, EDISON shall use its
reasonable best efforts to have each of such
policies endorsed so as to provide that MPPA
shall be given the same advance notice of can-
ceilation or material change as is required to

be given to EDISON. Loss or claim, if any,



11.1.3

11.1.4

11.1.5

under such insurance policies shall be ad-
justed and settlied by EDISON with the insur-
ance underwriters,.

MPPA may request additional insurance to the
extentravailab1c and, if EDISON and MPPA agree
that the requested additional insurance 1is
necessary or desirable, EDISON shall purchase
5uch requested additional insurance for the
benefit of EDISON and MPPA as their ownership
interests in all of the Designated Transmis-
sion Lines shall appear, and the costs thereof
shall be shared by the PARTIES in accordance
with Section 11.1.1. If MPPA and EDISON d§
not so agree, MPPA may purchase such requested
additional insurance 2t 1ts own expense, Or
may request EDISON to purchase such insurance
at the expense of MPPA, and (a) the proceeds
from any claim arising through such additional
insurance shall be disbursed to MPPA and (b)
loss or claim, if any, under such additional
insurance shall be settled by MPPA with the
insurance underwriters.

Any refunds of insurance premiums shall be al-
located between the PARTIES on the sape basis
as the premium payment allocation from which
such refund was derived.

In the event of damage to any of the Desig-

nated Transmission Lines exceeding the amount
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of insurance carried by EDISON pyrsuant to
this Agreement, 1t is agreed that the proceeds
¢rom such insurance shall be shared by the
PARTIES to this Agreement and such other
parties as may have insurable interests in the
damaged properﬁé'Dn a pror&ta basis based on
their respective Ownership interests in the

damaged property-

ARTICLE 12

TRANSFER OF INTEREST IN OR PARTITION OF
THE DESIGNATELD TRANSMISSION LINED

12.1 Special Nature of the Desianated Transmission Lines

The PARTIES recognize that the physical partition of the
Designated Transmission Lines or any material part thereof would
be impossible and impractical and wholly inconsistent with the
purposes for whjch this Agreement is made.

Accordingly, and in recognition of these circumstances,
the PARTIES agree as provided in the remaining Sections of this

Article 12.

12.2 Transfer of Ownership Interests in the Designated
Trancmission Lines to _lhird bParties

12.2.1 It is agreed that MPPA's ownership interest in
the Designated Transmission Lines is related
to its ownership interest in BELLE RIVER. If
MPPA chall desire to dispose of (whether by
sale, conveyante, transfer, assignment, lease

or otherwise) all or any portion of its



12.2.2

ownership interest in BELLE RIVER (2s provided
under the terms of the PARTICIPATION AGREE-
MEKT) to any third-party or parties, it sheall
also offer to dispose of the appropriate por-
tion of its interest in the Designated Trans-
mission Lines to any such third party or
parties,

In the event that such third party or parties
decline to purchase all of MPPA's ownership
interest in the Designated Transmission Lines,
pursuant to Section 12.2.1, and MPPA stil)
desires to diquke thereof, or in the event
MPPA shall desire to dispose of {whether by
sale, tonveyance, transfer, assignment, lease
or otherwise) all or a portion of its interest
in the Designated Transmission Lines separate
from a disposal of its related'ownership
interest in BELLE RIVER to any third party or
parties, MPPA shall give EDISON written notice
thereof, and any such transaction with a third
party or parties shall not be consummated un-
ti1 EDISON has determined not to exercise its
right of first refusal, as set forth in this
Section 12.2.2. Such written notice shall
fully disclose the nature and terms of the

proposed transaction and the identity of the

~third party or parties involved. Upon receipt



of such written notice, EDISON shall have the
first right to acquire MPPA's pwnership inter-
est in the Designated Transmission Lines,
which MPPA proposes to dispose of to the third
party o- parties, upon the same terms and con-
ditions which MPPA proposes to make with the
third party or parties. HWithin ninety (90)
days following receipt of such notice, EDISON
shall give written notice to MPPA stating
whether or'not it elects to acgquire MPPA's un-
divided ownership interest in the Designated
Transmission Lines, -which MPPA proposes to
dispose of to the third party or parties. If
EDISON elects to acguire the selling PARTY's
ownership interest in the Designated Transmis-
sion Lines which MPPA proposes fo dispose of
to the third party or parties, then EDISON
shall acquire such ownership interest, and
MPPA, as soon as practicable, shall execute
such instruments as may be necessary and ap-
propriate to effectuate such sale, conveyance,
transfer, assignment, lease or other disposi-
tion, as the case may be, to EDISON, free and
clear of all liens, charges and encumbrances
for which MPPA, as among the PARTIES, is re-

sponsible.
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12.2.3

If & proposed sale of MPPA's ownership inter-
est in the Designated Transmission Lines sat-
isfies Section 12.2.1, or EDISON elects not to
acquire MPPA's ownership intérest in the Des-
ignated Transmission Lines which MPPA proposes
to dispose of to the third party or parties,
as provided in Section 12.2.2, MPPA may con-
summate its proposed transaction with the
third party or parties and dispose of such
ownership interest to the third party or par-
ties, provided, if such sale is proposed under
Section 12.2.2, that such transaction is con-
summated within 240 days foilowing receipt by
EDISON of the written notice first referred to
therein., MPPA shall require {as a condition
of or in connection with the sale, conveyance,
transfer, assignment, lease or other disposi=-
tion, and for the benefit of EDISON) the thirgd
party or parties acgquiring such ownership in-
terest to assume and agree to‘be bound by the
provisions of this Agreement and any amend-
ments thereto. In furtherance thereof the
provisions of this Agreement shall be amended
appropriately to reflect (i) the addition of
such third party or parties as a PARTY or PAR-
TIES to this Agreement, (ii) the nwnefship

interest in the Designated Transmission Lihes

- 48 -



acquired by such third party or parties and
the decreased ownership interest in the Desig-
nated Transmission Lines of MPPA, and (iti)
the rights, duties and obligations of MPPA and
such third partv or parties under this Agree-
ment . Further,“PPA hereby agrees to save
EDISON harmless from and against all loss or
liability which EDISON may incur as & result
of any failure of such third party or parties
to fulfill its or their duties and obligations
under this Agreement and any amendments there-
to. In addition, the consummation of any
transaction by MPPA with a third party or par-
ties shall not release MPPA from any of its
debts or liabilities to EDISON which, at the
time of the consummation of the transaction,
have accrued under this Aqreement, and any
amendments thereto, unless the PARTIES shal}
agree in writing to the contrary.

MPPA's right to dispose of such ownership
interest to a third party or parties, as set
forth in Section 12.2.2, is subject to the
further condition that (i) if MPPA shall
undertake to consummate its proposed transac-
tion at a time subsequent to 240 days follow-
ing receipt of the written notice first

referred to in Section 12.2.2, or (ii) if MPPA
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shall uﬁdertake to dispose of such ownership
interest to a third party or parties other
than those whose identity was disclosed in
said notice, or (iii} if MPPA shall undertake
to dispose of such ownership interest upon
different terms and conditions than were dis-
ciosed in said notice, then EDISON shall be
given written notice thereof and shall have
the further right of first refusal, to the
same extent and by the same procedure de-
scribed in Section 12.2.2, with respect to any
of such proposed £ransactions described in
(i), (ii) and {iii) of this sentence.

12.2.4 It is agreed that EDISON shall have the right
to dispose of {whether by sale, conveyance,
transfer, assignment, lease or otherwise) any
portion of its ownership interest in the Des-
ignated Transmission Lines, to other parties,
it is further agreed, as between EDISON and
MPPA, that for the purposes of this Agreement
EDISON'S ownership interest in the Designated
Transmission Lines and EDISON'S rights, duties
and obligations in regard to the MPPA under
this Agreement, shall be deemed to be the same
as they would have been in the absence of such
disposition of ownership interest by EDISON to

other parties.



12.2.5

The provisions of the foregoing Sections
12.2.2 and 12.2.3 shall continue for the dura-
tion of this Agreement and shal)l be applicable
to each and every occasion and whenever MPP A
desires to dispose of (whether by sale, con-
veyance, transfer, assignment, lease or other-
wise) all or any portion of its ownership
interest in the Designated Transmission Lines
to any third party or parties; provided, that
such provisions shall not be applicable to,
and EDISON hereby consents to, the following:
(i) the transfer, assignment, pledge, hypoth-
ecation, mortgage or grant (by indenture
of mortgage, deed of trust or otherwise)
by MPPA of its interest in the Designated
Transmission Lines, together with all or
substantially all of its BELLE RIVER
property, for the purpose of securing
bonds or other obligations for borrowed
money issued or to be issﬁed by it, in-
cluding the effect of any after- acquired
property clause of any such indenture of
mortgage, deed of trust or pother instru-
ment now existing or hereafter created by
MPPA or the realization on or enforcement
of such security or the exercise by the
trustee or the mortgagee or the benefici-

aries of such security of any of the
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(i1)

rights. powers, Or privileges provided
for with respect thereto; or

the transfer by MPPA to a third party of
its undivided ownership interest in the
Designated Transmission Lines, together
with all or substantially all of its
BELLE RIVER property, whether bv sale or
pursuant to or as a result of a merger,
consolidation or corporate reorganiza-
tion; provided, that such third party, by
written agreement or operation of law,
assumes the obligations of this Agree-
ment, and an;'amendments thereto, of

MPPA; or

(iii)the selling, transferring, assigning,

conveying or otherwise disposing by MPPA
of any pertion of its ownership interest
in the Designated Transmission Lines tg
any of MPPA's present or fﬁture members;
provided, that MPPA shall require (as a
condition of or in connection with the
sale, conveyance, transfer, assignment,
lease or other disposition, and for the
benefit of EDISON) the member or members.
of MPPA acquiring such ownership inter-
ests to assume and agree to be bound by

the provisions of this Agreement and any



amendments thereto. In furtherance
thereof the provisions of this Agreement
chall be amended appropriately to reflect
(i) the addition of such present member
or members of MPPA as a party or parties
to this Agléement. {(ii) the ownersh4p in-
terest in the Designated Transmission
~Lines acquired by such present member or
members of MPPA and the decreased owner-
ship interest in the Designated Transmis-
sion Lines of MPPA, and {iit) the rights,
duties and obligations of the MPPA and
such present member or members of MPPA
under this Aareement. In addition, the
consummation of any transaction by MPFA
with any of its members shall not release
the MPPA from any of its debts or liabil-
jties to EDISON which, at the time of the
ctonsummation of the transaction, have ac-
crued under this Agreement, and any
amendments thereto, unless the PARTIES
shall agree in writing to the contrary.
Further, MPPA hereby agrees to save
EDISON harmless from and against all loss
or liability which EDISON may incur as 2
result of any failure by such present

member or members of MPPA to fulfill its



12.2.6

or their duties and obligations under
this agreement and any amendments

thereto.

MPPA's present members, for purposes of
this Paragraph (iii) are the municipali-

ties listed below:

Bay City Lowell
Charlevoix Niles

Chelsea Paw Paw
Croswel] Petoskey
Grand Haven Portland
Harbor Springs St. Louis
Hart Sebewainag
Holland Traverse City
Lansing Zeeland

If any of the above municipalities ceases
to be a member of MPPA, such municipality
shall thereupon be automatically deleted
from the above list; and if MPPA acguires
any new member after the date of this
Agreement, such new member shall not be
added to the above list.
In the event MPPA acquires an additional
ownership interest in BELLE RIVER, EDISON
agrees to offer to sell to MPPA, with
conditions of sale substantially identical to
those contained in this agreement, additional
transmission capacity on its Bulk Transmission
System; provided, however, EDISON's obligation
to sell will be subject to EDISON determining
that it has transmission capacity available

for sale.



12.3 Waiver of Right of Partition

Each of the PARTIES .agrees that it will not take any
action by judiciaT proceedings or otherwise, to partition the Des-
ignated Transmission Lines, nor any part thereof, in any way,
whether by partition in kind or by sale and division of the
proceeds thereof. Each of the PARTIES further waives the right of
partition and the benefit of all statutory Jr common law that may
now or hereafter authorize such partition of any Designated Trans-
mission Lines. In the event any such right of partition shall
hereafter accrue, each PARTY shall from time to time upon the
written request of the other PARTY execute and deliver such fur-
ther instruments as may be necessary to confirm the foregoing
waiver and release of its right to partition. The foreaoing pro-
visions of this Section 12.3 shall be binding upon and inure to
" the benefit of the PARTIES, their respéttive successors and as--
signs, including mortgagees, receivers, trustees or other repre-
sentatives and their respective successors and assigns, and shall

run with the land.

ARTICLE 13
ASSIGNMENT

13.1 Limitation on Assignability

This Agreement shall not be assignable by any PARTY
without the written consent of the other PARTY, except that no
such consent shall be required for any PARTY to assign this Agree-
ment as an incident to the disposition of all of its ownership in-
terest in accordance with Section 12.2.1, 12.2.2, 12.2.3 or 12.2.5
hereof or to assign a pro rata part of this Aareement as an inci-
dent to the disposition of any portion or portions of its owner-
ship interest in accordance with said Section 12.2.1, 12.2.2,
12.2.3 or 12.2.5. This Agreement shall inure to the benefit of
and be binding upon the &ssigns of EDISON and MPPA when such as-
signment is made in accordance with the provisions of this Section

13.1.
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ARTICLE 14
LIABILITY

14,1 Liability to Third Parties

Notwithstanding any provision to the contrary in this
Agreement, any liability or any payment, cost, expense or obliga-
tion arising from a claim of liability {&fter application thereto
of any insurance coverage or proceeds) to a third party or parties
against one or both of the PARTIES and arising, after the Closing,
from the operation, use, management, contro1, maintenance, re-
placement, alteration, modification, renewal, rebuilding or repair
of the Designated Transmission Lines or any part thereof, the re-
tirement, disposal, salvaging of or méiinq Capital Improvements to
the Designated Transmission Lines or any part thereof, or from any
other action or failure to act by EDISON (or its employees, aaents
or contractors) in carrying out any of the provisions of this
Agreement in regard to the Designated Transmission Lines or any
part thereof, shall be shared by the PARTIES in proportion to
their respective percentage ownership interests in the Designated
Transmission Line or Lines, in all circumstances except where such
liability or cleaim of liability is the result of failure by EDISON
to comply with Good Utility Practice, or gross negligence or in-
tentional wrongdoing on the part of EDISON.

If, by reason of any such liability or claim of liabili-
ty (after application thereto of any insurance coverage or pro-
ceeds) to 2 third party or parties, either PARTY shall be called
upon to make any payment or to incur any cost, expense or obliga-

tion in excess of that for which it is responsible under the



provisions of this Section 14.1, then the other PARTY shall
reimburse the PARTY making such excess payment or incurring any
such excess cost, expense or obligation to the full extent of the
excess.

14.2 Liability Between the PAFTTES

]

EDISON shall not be 1iab1£ to MPPA for any loss, cost,

damage or expense incurred by MPPA as a result of any action or
failure to act under any circumstances by EDISON (or its employ-
ees, agents or contractors) in carrying cut any of the provisions
of this Agreement in regard fo the acquisition of the Designated
Transmission Lines or any part thereof, the planning, engineering,
,_dgsign, licensing, procurement, construction, installation or com-
pletion of the Designated Transmission Lines or any part thereof,
the operation, use, management, control, maintenance, replacement,
alteration, modification, renewal, rebuilding or repair of the
Designated Transmission Lines, or any part thereof, the retire-
ment, disposal, or salvaging of the Designated Transmission Lines
or any part thereof, or any other matter concerning the Designated
Transmission Lines, or any part thereof, except that EDISDN shall
be li?ble to MPPA for any such loss, cost, damage o} expense which
is the result of (a) failure by EDISON to perform this Agreement
in accordagge with its terms, or (b) gross negligence or inten-
tional wron;doing on the part of EDISON.

In no event, however, shall EDISON be liable to MPPA
with respect to any claim, whether based upon contract, tort (in-
cluding negligence), patent, trademark or service mark, or other-

wise, for any indirect, special, incidental or consequential



damages, including, but not limited to, loss of profits or reve-
nues, loss of use of the Designated Transmission Lines or any part
thereof, cost of capital, cost of purchased or replacement power,
claims of the Participants or other customers of MPPA for service
interruptions, or claims of customers df the Participants for ser-
‘vice interruption, but nothing in this sentence shall preclude
liability for direct and punitive damages.

Further, EDISON shall not be liable to MPPA in any sin-
gle occurrence unless the uninsured damages to MPPA resulting from
the occurrence are in excess of $15,000 in terms of the value of
the dollar as of December 1, 1982. In addition, EDISON shall not
be liable to MPPA unless demand is maaé by MPPA in writing and’
received by EDISON within two {2) years after the occurrence for
which damaces are being claimed becomes known to MPPA,

Provided, however, that in no event shall EDISON be ex-
CQSed from liability for its fraudulent acts.r

14.3 " Force Majeure

Except for EDISON's obligations pursuant to Section 6.3,
EDISON shall not be liable to MPPA for failure by EDISON to per-
form any of its obligations under this Agreement because of.Force
Majeure. EDJSON agrees to take all reasonable steps to remove

such Force Majeure with dispatch.

ARTICLE 15

AOMINISTRATION

15.1 Administrative Committee

It is recbgnized that from time to time various admin-

istrative and technical matters may arise in connection with the



terms and conditions of th{s Agreement which will require the
cooperation and consultation of the PARTIES and interchange of in-
formation. AS a.means of providing for cuch consultation and
interchange, an Administrative Committee is hereby established
with functions as described in Section 15.4 below. However, such
Comhittee shall not diminish in any manner the authority of EDISON
as set forth in the various sections of this Agreehent.

15.2 Membership

The Administrative Committee shall have four (&) mem-
bers. Within sixty iBO) days after execution of this Aqreement,
each PARTY shall designate 1n writing two (2) representatives 1o
serve on the Administrative Committee and ‘<hall promptly give
written notice thereof to the other PARTY. Thereafter, each PARTY
shall promptly give written notice to the other PARTY of any
change in the designation of 1its representatives 0On the Adminis-
trative Committee. The Chairman of the pdministrative Committee
¢hall be an EDISON representative, who shall be responsible for
calling meetings and establishing agenda. A11 actions taken by
the Administrative Committee must be by unanimous vote or consent
of the members.

15.3 Meetings

The Administrative Committee shall meet annually on &
date and at a location to be announced by the Chairman at least
thirty (30) days in advance. Such other meetings as are reason-
ably required may be called by any member with as much advance |
notice as 1s practical. Meetings may be attended by other repre-

sentatives of the PARTIES.
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15.4 Functions

The Administrative Committee shall have the following

functions:

15.4.1 Provide liaison between the PARTIES at the
management level and exchange information with
respect to significant matters of licensing,
design, construction, operation, and mainte-
nance of the Designated Transmission Lines.

15.4.2 Appoint Ad Hoc Commiftees, the members of
which need not be members of the Administra-
tive Committee, as necessary to perform de-
tailed work and conduct studies regarding

matters reguiring investigation,

15.4.3 Review ancd discuss disputes arising under this
Agreement.
15.4.4 Provide liaison between the PARTIES with re-

spect to the financial and accounting aspects
of progress, performance and completion of
construction, making of Capital Improvements,
and operation of the Designated Transmission
Lines.
15.5 Records
The Administfative Committee shall keep written records
of all meetings,
15.6 Expenses
Each PARTY shall be responsible for the personal ex-

penses of its representative and its other attendees. A1) other
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expenses incurred in connection with the performance by the Admin-
istrative Committee of its functions shall be 21located and paid

as determined by the Administrative Committee,

ARTICLF! <6

DEFAULT IN PAYMENTS

16.1 In the event MPPA fails to pay when due any amount owingq
by it to EDISON under this Agreement or fails to perform or ob-
serve any covenant, conditios or agreement to be performed or
observed by MPPA under this Agreement, EDISON, subject to the pro-
visions of ARTICLE 17 hereof, shall have available to it all
.'}émedies. legal and equitable, includinﬁ. without limitation,
those available in order to enforce payment of any such amount or
performance or observance of any such covenant, condition or
agreement. EDISON shall have the right to set off against 2any
amount owed by it to MPPA the amount of any payment which MPPA has
failed to pay when due under this Agreement. In addition, EDISON
shall have the rights and remedies available to it under this
Section %%.1.

If failure to make payment when due under Section 3.6 1S
not remedied wé%ﬁin sixty {60) days after the due date, EDISON
shall have thetfgditiona1 option of retaining the monies paid by
MPPA prior to the default and reducing the MPPA's percentage
ownership interest in the Designated Transmission Lines by the
percentage that MPPA's responsibility for capital investment in
the Designated Transmission Lines remains unpaid. EDISON and MPPA

chall execute all conveyances and other documents required to so



reduce the percéntage Ownership interest of MPPA. To the extent
MPPA desires to utilize the Bulk Transmission System beyond the
extent to which it is entitled under its reduced percentage owner-
ship interest ir the Designated Transmission Lines, MPPA shall be
obligated to compensate EDISON for any use of the Bulk Transmis-
sion System by payment of the transmission service charge con-
tained in the firm transmission rate schedule on file with the
Federal Energy Regulatory Commission {or successor agency).

In the event EDISON fails to pay when due any amount
owing by it to MPPA under this Agreement or fails to perform or
observe any covenant, condition or agreement to be performed or
observed by EDISON under this Agreement, MPPA, subject to the pro-
visions of ARTICLE 17 hereof, shall have available to it all reme-
dies, legal and equitable, including, without Timitation, those
available in order to enforce payment of anyv such amount or per-
formance or observance of any such covenant, condition or agree-
ment. MPPA shall have the right to set off against any amount
Owed by it to EDISON the amount of any payment which EDISON has

failed to pay when due under this Agreement.

ARTICLE 17

DISAGREEHENT

17.1 Consultation

In accordance with the provisions of Article 15, the
members of the Administrative Committee will consult in connection

with any major matter arising under this Agreement.
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17.3 Arbitration

If a disagreement should arise with respect to any
'transmission subject which is nct resolved by the Administrative
Committee or the senior representatives of the PARTIES as provided
in Section 17.2 then such disagreenent shall be settled by an Ar.
bitration Board, which shall consist of three arbitrators as here-
inafter provided, in accordance with the provisions of this
Section 17.3. If, after the prccedure for resolving such
disagreement by the Adminstrative Committee or the senior repre-
sentatives of the PARTIES as provided in Section 17.2 has been ex-
hausted, either PARTY desires that such disagreement shall be
settled by arbitration, it shall serve -written notice upon the
.other PARTY setting forth in detail such disagreement with respect
to which arbitration is desired. Within a period of thirty (30)
days from the date of the receipt by either PARTY of such notice
in writing, each PARTY shall select one arbitrator. Within a
period of sixty (60) days from the date of the receipt by either
PARTY of such notice in writing, the two arbitrators so selected
shall meet and select one additional arbitrator. If either or
both of the two arbitrators to be selected by the PARTIES, as
herein provided, are not so selected within the specified 30-day
period, or if the two arbitrators selected by the PARTIES shall
fail to agree upon the selection of the additional arbitrator
within the specified 60-day period, either PARTY may, upon written
notice to the other PARTY, apply to the American Arbitration
Association for the appointment of the arbitrater or arbitrators

who have not been so selected and such Association shall thereupon



be empowered to select such arbitrator or arbitrators. If the
PARTIES are able to agree upon the selection of a single arbitra-
tor, the arbitration shall be conducted by the agreed upon single
arbitrator,

The arbitration proceedir' . shall be conducted at a
place, to be designated by the Arbitration Board, within the oper-
ating area of one of the PARTIES. The Arbitration Board shall af-
ford adequate opportunity.to the PARTIES to present information
with respect to the disagreement submitted to arbitration and may
request further information from either PARTY. Except as provided
in the preceding sentence, the PARTIES may, by mutual agreement,
'spec1fy the rules which are to govern any proceeding before the
Arbitration Board and limit the matters to be considered by the
Arbitration Board, in which event the Arbitration Board shall be
governed by the terms and conditions of such aareement. In the
absence of any such agreement respectina the rules which are to
govern any proceeding, the then current rules of the American
Arbitration Association for the conduct of commercial arbitration
shall govern the proceedings, provided, however, if any rule
adopted by agreement or reference to the American Arbitration
Association rules shall conflict with the then current provisions
of the laws of Michigan relating to arbitration, such conflict
shall be governed by the then current provisions of the laws of
Michigan relating to arbitration.

Procedural matters pertaining to the conduct of the ar-
bitration and the award of the Arbitration Board shall be made'up-

on a determination of a majority of the arbitrators. The findings
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and award of the Arbitration Board, so made upon a determination
of a majority of the arbitrators, shall be final ang conclusive
with respect to the disagreemént submitted fer arbitration ang
shall be binding upon the PARTIES, except as othirwise provided by
lTaw. Each PARTY shall Pay the fee and expenses of the arbitrator
selected by or for it, together with the costs and expenses in.
curred by it in the preparation of its case to the arbitrators,
The fee and expenses of the third arbitrator selected in accord-
ance with this Section 17.3 shall be assigned in egual parts to
the PARTIES, and each PARTY shall assume and pay the portion of
such fee and costs so assigned to it. Judgment upon the award
shall be entered in any court having jﬁrisdiction.

17.4 Obligations To Make Payments

If a disagreement should arise from any transmission
subject which is not resglyed by the Administrative Lommittee or
the senior representatives of the PARTIES as provided in Section
17.2, pending the resolution of the disagreement by arbitration or
litigation, EDISON shall continue to operate and maintain the
Designated Transmission Lines and make necessary Capital Improve-
ments in a manner consistent with this Agreement and MPPA shall
continue to make all payments required in accordance with the ap-
plicable provisions of this Agreement. Amounts paid by MPPA
during the pendency of proceedings for dispute resolution shall
not bé subject to refund except upon a final determination that
the expenditures were made in a manner inconsistent with this
Agreement. Anylsuch amounts which are refunded by EDISON shall
bear interest at the Agreecd Rate from the date that they are paid

by MPPA to the date that they are refunded by EDISON.
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ARTICLE 18

MISCELLANEOUS

18.1 Governing lLaw

The validity, interpretation and performance of this
Agreement and each of 1its provisions shall be governed by the Taws
of the State of Michigan.
18.2 Notice to PARTIES

Unless otherwise specifically provided by other provi-
sions of this Agreement, any notice, consent or other communica-
tion required to be made under this Agreement, shall be addressed
to or made by such officer, agent, representative or employee of
each PARTY as such PARTY may, from time to time, designate in
writing, provided that any written notice reguired to be made pur-
suant to Sections 12.2.2 and 12.2.3 hereof shall be addressed:

{a) In the case of EDISON, to: The Detroit Edison Company, 2000
Second Avenue, Detroit, Michigan 48226, Attention: Corporate Sec-
retary; (b) in the case of MPPA, to Michigan Public Power Agency,
922 S. Division St., Suite 202, Grand Rapids, Michigan 49507,
Attention: General Manager.

18.3 Article and Section Headings Not To Affect Meaning

The descriptive headings of the various Articles and
Sections of this Agreement have been inserted for convenience of
reference only and shall in no way modify or restrict any of the
terms or provisions hereof,

18.4 Counterparts

This Agreement may be executed simultaneously in two or

more counterparts, each of which shall be deemed an original but



211 of which together shall constitute one and the same instruy-

ment.

18.5 Time

EDISON and MPPA agree that time is of the essence in

this Agreement.

18.6 Severability

In the event that any provision of this Agreement, or
the application of any such provision to any person or circum.
stance, shall be held invalid or unenforceable, the remainder of
this.Aqreement, or the application of such provision to persons or
circumstances other than those as to which it is held invalid or
unenforceable, shall not pe affected thereby.

" 18.7 Inteqration

The terms and provisions contained in this Agreement and
the PARTICIPATION AGREEMENT constitute the entire agreement be-
tween EDISON and MPPA in regard to the respective subject matters
of said Agreements, and shall supersede 2all previous communica-
tion, representations or dgreements, either written or oral, be-
tween EDISON and MPPA in regard to the respective subject matter
of the Agreements.

18.8 Computation of Time

In computing ahy period of time prescribed or allowed by
this Agreement, the day of the act, event or default from which
the designated period of tihe begins to run shall not be included.
The last day of this period so computed 'shall be included unlessg
it is a Saturday, Sunday or legal holiday in Michigan, in which
event the period shali run ' until the end of the next day which_is

neither a Saturday, Sunday nor legal holiday.
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to such ownership and operaﬁing agreement as originally entered
into by EDISON and any such utility, but shall not apply to any
amendments or supplements thereto which may be subseguently
entered into by EDISON and any such utility. If MPPA desires that
any similar amendment or supplement be made to this Agreement,
EDISON shall negotiate in good faith with MPPA in regard to such
amendment or supplement, but neither of the PARTIES shall be obli-
gated to agree thereto.

18.12 Equal Opportunity

During the performance of those parts of this Agreement,
EDISDN agrees 2s follows:

() EDISON will not d%écriminate against any em-
ployee or applicant for employment because of
race, color, religion, sex, age or national
origin, EDISON will take affirmative action
to ensure that applicants are employed, and
that employees are treated during emplovment
without regard to their race, color, religion,
sex, or national origin, Sucﬁ action shal)
include, but not be limited to, the followina:
Employment, upgrading, demotion or transfer;
recruitment or recruitment advertising; layoff
or terminetion; rates of pay or other forms of
compensation; and selection for training, in-
cluding apprenticeship. EDISON agrees to post
in conspicuous places, &vailable to employees

and applicants for employment, notices to be



use
(ii) EDISoN ¥111, in 2l solucrtatiOns OF adver.
tlsements for EMployeesg Placeqd by or an behays
of EDISON. state that a1 Qualifiegq applicants
wil) receive consrderatlon for emp?oyment
withoyut regard tg race, Color, Sex, ar Natipon.
a] origin,
(iii)

advising the saig

. regu]ations

of the Secretary of Labor,
or Pursuvant thereto,

and wijy Permit aCCess to
its books,

"eCords ang dCcounts by the admin-

eéncy ang the Secretary of Labpr for
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{vi)

(vii)

purposes of investigation to ascertain compli-
ance with such rules, regulations. and orders,
In the event of EDISON's noncompliance with
the nondiscrimination clause; of this Agree-
ment or with any of the said rules, regula-
tions or orders, any contract between EDISON
and the United States may be cancelled, termi-
nated or suspended in whole or in part and
EDISON may be declared ineligible for further
Government procedures authorized in Executive
Order 11246 of September 24, 1965, and such
other sanctions may be imposed and remedies
invoked as provided in the Executive Order or
by rule, regqulation or order of the Secretary
of Labor, or as otherwise provided by law.
EDISON will include the words, "During the
performance of this contract, the contractor
agrees as follows:" followed by the provisions
of paragraphs {i) through {vii) in every sub-
contract or purchase order unlescs exempted by
the rules, regulations or orders of the
Secretary of Lebor issued pursuant to Section
204 of Executive Order 11246 of September 24,
1965, so that such provisioﬁs will be binding

upon each subcontractor or vendor. EDISON



will take such action with respect to any sub-
contract or purchase order as the administer-
ing agency may direct as a means of enforcing
such provisions, including sanctions for non-
compiiance; provided, however, that in the
event EDISON bec jes involved in, or is
threatened with, litigation with 2 subconlrac-
tor or vendor as a result of such direction by
the administering agency, EDISON may reqguest
the United States to enter into such litiga-
tion to protect the interests of the United

States.

-18.13 Nonseoregated Facilities

EDISON certifies that it does not maintain or provide
for its employees any segregated facilities at any of its estab-
lishments, and that it does not permit its employees to perform
their services at any location, under its control, where seqre-
gated facilities are maintained. EDISON certifies further that it
will not maintain or provide for its employees any segregated
facilities at any of its establishments, and that it will not per-
mit its employees to perform their services at any location, under
its control, where segregated facilities are maintained., EDISON
agrees that a breach of this certification is a violation of the
Equal Opportunity Clause in this Agreement. As used in this cer-
tification, the term "seaqreqgated facilities" means any waiting

rooms, work area, restrooms and washrooms, restaurants and other



eating areas, timeclocks, locker rooms and other storage or dress-
ing areas, parking lots, drinking fountains, recreation or enter-
tainment areas, transportation, and housing facilities provided
for employees which are segregated by explicit directive or are in
fact segregated on the basis of race, color, religion, or pational
origin, because of habit, local custom, or otherwise. EOISON
agrees that (except where it has obtained identica) certifications
from proposed subcontractors for specific time periods) it wil}
obtain identical certifications from proposed subcontractors prior
te the award of subcontracts exceeding $10,000 which are not ex-
empt from the provisions of the Equal Opportunity Clause, and that

1t will retein such certification in its files,

ARTICLE 19

TERMINATION

19,1 Termination

This Agreement shall terminate at such time as MPPA's
undivided ownership interest in BELLE RIVER is terminated pursvant
to the provisions of the PARTICIPATION AGREEMENT.

{1} If MPPA is a party to another transmission
ownership and operating agreement with EDISON
or has at that time agreed to enter a new
transmission ownership and operating agreement
with EDISON, related to a generating plant
other than BELLE RIYER, then EDISON shall
offer MPPA the option of retaining their own-

ership interests (or a portion thereof) in
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Such Designated Transmission Lines then exist-
ing under thisg Agreement ang having such Des.
ionated Transmission Lines (or portions
thereof) recocnized as Designateqd Transmissson
Lines under such other trarsmissign Ownership
and operating agreement. MWithin sixtv (60)
days of such offer by EDISON, MPPa shall ad-
vise £DISON in writing as tg whether they

cthoose tp exercise such option to retain their

- ownership interests (or portions thereof) ip

those Designated Transmission Lines.

If EDISON 1S not required tp offer such op-
tion, or tp the extent sych option is not
exercised by MPPA, EDISON shalj repurchase
from MPPA, ang MPPA shall sel) to EDISON,

MPPA s Ownership interest in the Designateq
Transmissiogn Lines at a price equal to the
areater of {a) the original cost of MPPA '
OWnership interest in such Designated
Transmission Lines less re]atéd accumulated
provision for depreciation to the date of such
transfer of Ownership determined in accordance
with the ratec of depreciation officially usegq
by MPPA or (b} the amount necessary to pay or
make adeguate Provision for the Payment of the
Principal of, premium, if any, and intere;t

on, the revenye bonds of Mppa issued tp
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finance-its intergst in the Designated
Transmission Lines, all in accordance with the
terms of the indenture, resclution or security
agreement relating thereto.
Upon receipt of such payment, MPPA sh&l] execute said instruments
as may be necessary or appropriate to effectuate such sale to
EDISON, free and clear of al} ltens, charges and encumbrances for
which MPPA, as among the PARTIES hereto, is responsible, including
its Indenture.

19,2 Retirement Costs

A1l costs associated with the retirement of the Desig-
nated Transmission Lines, including, ;ithout Timitation; disman-
tling, demolishing and removal of equipment, facilities and
structures; security; maintenance; and disposing of debris shalj
be shared by the PARTIES, and all other appropriate utilities
having an undivided ownership in the Designated Transmission Lines
to be retired, in proportion to their respective percentage owner- .
ship interests in the Designated Transmission Lines. Pavments for
these costs, less appropriate salvage credits, if any, as they are
expected to be incurred, shall be made in accordance with the pro-
visions of Section B8.3. If such salvage credits exceed such
costs, the difference shall be shared by the PARTIES, and all
other appropriate utilities having an uyndivided ownership interest
in the Designated Transmission Lines to be retired, in prﬁportiOn

to their respective percentage ownership interests in the
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Designated Transmission Lines, Such obligationsg shall

continue
Aotwithstanding any reversion of MPPA'g OWnership interest in the
Designated Transmission Lines to EDISON 4s provided in the Bills
of Sale and/or Transmission Line License Agreements

IN WITNESS WHERE(G -, EDIS;“

THE DETROIT EDISON coMPaNy

">Attest: Ernes: 1,. Grove, J-r. By Walter 7. McCarthv
. ailrman
MICHIGAN PUBLIC POWER AGENCY
Attest: Martin 7. Hieftqe

By Willjam p. Strom
Secretary Chairperson




APPENDIX A

BELLE RIVER
TRANSMISSION OWNERSHIP
AND OPERATING AGREEMENT

BILL OF SALE

THE DETROIT EDISON COMPANY, a Michigan corpo-
ration, 2000 Second Avenue, Detroit, Michigan 48226
("EDISON"), for and in consideration of the sum of

5 ' to it paid by MICHIGAN PUBLIC POWER
AGENCY, a public body politic and corporate, 1922 §,
Division, Grand Rapids, Michigan 49507 ("MPPA"), the

receipt of which is hereby acknowledged, hereby sells,
conveys and transfers unto MPPA an undivided 50.21%
interest in and to certain personal property described
as follows:

The Greenwood-St. Clair-Jewell-Stephens Trans-
mission Line and the Monroe-Wayne-Coventry-
“&)estic Transmnission Line, consisting of the
STtructures, eguipment and facilities described
in Exhibit 1, which 1s attached hereto and made
& part hereof, and which has been constructed,
installed or stored irn or on the land described
by eor 2ncluded within the Transmission Line
License Agreement described in Exhibit 2, which
1s attached hereto and made a part hereof.

Provided, however, that the ownership and
estate created by this conveyance shall terminate upon
termination of the Belle River Transmission Ownership
and Operating Agreement between The Detroit Edison
Company and Michigan Public Power Agency ("Transmission
Agreement™} pursuant to Section 19.1 of Article 19
thereof.

This conveyance is pursuant to, and is subject
to the covenants, conditions and provisions contained in
the Transmission Agreement, as the sanme may be amended
or supplemented from time to time.

To Have and to Hold the same unto MPPA as
tenant in common with EDISON and such other party or
parties as may have or may subsequently acquire an
undivided interest in the personal property described
herein.

APPENDIX A
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PIspo:: Warrantg that it hasg good title to the
Undivideqy interest in the Personaj property. This is
EDISON's 50le warranty with respect to said Persona)}

property. SAI PERSONAL PROPERTY I CLD » S» N
"WHERE Is.» XCEpT FOR HE HARRANTY F TI1TLE NTAINED
IN THE FIRs SE TENCE of THY PARAGRAPH, EDIso KES no
REPRESENTATIO HARRANTY ATSOEVE Is BILL
SALE XPRESSE IMPLIED STATUTE Y NCLUDING,
WITHOUT LIMITATIO ANY REPREg NTATION OR wa ANTY ag TC
THE , UAN CONDITI N, SALEABIL SOLEs
CENCE, ME CHANTAEILI , FITNESS ) SUITABILI Y FOR Usg
CR WORK ORD OF any F Sarp P RSoNAL PROPERTY, NCR
D ISON REPRESENT ARRANT THA THE USE o
OPERAT: IDb ERSONAL ROPERT WILL NOT VIOLATE
PATENT TRADEMARK o) SERVIcE MARK RIGHTS OF ANy THIRD
PARTI

TRE DETROIT ED1sop COMPANY

By -
Vice Chairman

APPENDIX A
Page > cf 2
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EXHIBIT 1
TO
BILL OF 5ALE

1.

1. DESCRIPTION AND COST OF CONSTRUCTION OF MONROE ~ WAYNE - COVENTRY - MAJESTIC TRANS-
MISSION LINE

A.

FROM

.ree
~

10437

105C1
10501
13457
13518
10562

10614
10615

10655
Wayne
10655

G882

99 55
99568
Coventry
99 56A
9955
9957

31A

OVERHEAD COXNDUCTORS AND DEVICES

Overhead Conductors and Devices includes all of the overhead conductors and
devices used for transmission purposes cn the Monroe - Wayne - Coventry - Majestic
Transmission Line, which includes, withour limitation, conductors, ground wires,
insulators, lightning arrestors, etc. Conductors and ground wires included in the
Monroe - Wayne - CoveniTy -~ Majestic Transmission Line are as follows:

wIFE TA
TOWER
10 CONDUCTOR CROUNDWIRE
10837 6 - 1590 MC™ 61 STR. 1 - 159 MCM 12/7
6 - 1590 MCM €1 STR. AA 1 - 159 MCM 12/7 ACSR
10801 6 - 954 MCIHM 54/7 ACSR 1 - 159 MCM 12/7
6 - 0954 MCM 54/7 ACSR 1 - 159 MCM 12/7 ACSR
10562 12 - 954 MCM 54/7 ACSR 2 - 159 MCM 1217
13.57 6 ~ 0954 MCM 54/7 ACSR
13518 12 - 1431 MCM 5&4/7 ACSR 2 ~ 159 MCY 1277 ACSR
10562 & - 954 MCHM 54/7 ACSR 1 —.159 MCM 12/7 ACSR
10614 6 - 954 MCM 54/7 ACSR 1 - 159 MCM 12/7
6 - 954 MZM 54/7 ACSR 1 - 159 MCM 12/7 ACSR
10615 & - 954 MCM 30/19 ACSR 1 - #TAW
6 -~ 95& MCM 30/19 ACSR 1 - #7aW
10655 6 - 954 MCH 54/7 ACSR 1 - 159 MCM 12/7
6 - 954 MCM 54/7 ACSR 1 ~ 159 MCM 1Z/7 ACSR
Wavne 6 - G54 MCM 54/7 ACSR 1 - 159 McM 12/7 ACSR
9882 6 - 954 MCM 54/7 ACSR 1 - 159 MCM 12/7
9882 6 - 954 MCM 54/7 ACSR 1 - 159 McM 12/7
9955 6 - 954 MCHM 54/7 ACSR 1 - 159 MCM 12/7
6 -~ 954 MCM 54/7 ACSR 1 - 159 MC™ 12/7
99568 6 - 954 MCM 54/7 ACSR 1 - 159 MCM 12/7
Coventry 6 - 954 MCM 54/7 ACSE 2 -~ 159 MCM 12/7
95564 2 - 954 MCM 54/7 ACSR 2 ~ 159 MCM 12/7 ACSR
9957 2 ~ 954 MCM 54/7 ALSR 1 - 159 MCM '12/7 ACSK
9957 6 - 954 MCM 54/7 ACSR 1 - 159 MCM 12/7
100814 2 - 954 MCM 54/7 ACSR 1 - 159 MCM 12/7 ACSK
6 - G54 MCM 54/7 ACSR 1 - 159 MCH 1277
Majesz:ic 2 - 954 MCM 54/7 ACSR 2 -~ 159 MCM 12/7 ACSR
& - 954 MCM 54/7 ACSR 2 - 159 MCM 12/7

EXHIBIT 1
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TOWERS AND FIXTURES

Tevers and Fixtures includes all towers and dppurtenances used for SUPPCrting che
overhead transmission conductors on the Monroe - Wayne - Coventry - Majes:zic
Transmission Line, which includes, withour limitation, anchors, guys, brazes,
Cross arms, founda:ions. tower steel, etc. Towers included in the Monrge - Kavne
- Coventry - Majestic transmission line are as follows:

From Through
Tower Ng.*» Tower No.*
10437 10655
13457 135188
@g82 10081a

COST OF CONSTRUCTION

The total Cos: of Construczion, excluding land, of the Monroe - wayne - Coveniry
- Majestic Transmission Line is 516,058,927,

II. DESCRIPTION AND COST OF CONSTRUCTION OF GREENSDOD - ST. CLAIR - JEWZLL - ETEDPHINS
TRANSMISSION LINE

A.

FROM

Greemvood
1369;
12698
13777
13779
7621

7741

7793
106728
1067]
106724

10781

CVERHEAD CONLUCTORS AND DEVICES

Cverhead Conducrers ang Devices includes all of the overhead conducreors and
devices used fer transmission purposes on the Creenvood - St. Clair - Jewell -
Stephens Transmission Line, which includes, without limitation, conductors, ground
vires, insulators, lighining Arrestors, etc. Conductors and ground wires includsd
in the Greenwood - St. Clair - Jewell ~ Stephens Transmission Line are as follows:

WIRE DATA
—_— A

TOWER
I0 CONDUCTOR GROUNDWIRE

1369) 6 - 1431 MCM 45/7 ACSR - 159 MTM 12/7 ACSR

13698 & - 1431 MCM 45/7 ACSR - 159 MCM 12/7 ACSR

13773 12 - 1431 MCM 45/7 ACSR - 139 MCM 1277 ACSR

13775 € - 1431 MCM 45/7 ACSR - 139 MCM 12/7 aCSR

13858 12 - 1431 MCM 45/7 ACSR - 139 MCM 12/7 ACSR

7741 ~ 159 MCM 12/7 ACSR
- 159 MCM 12/7 ACSR
159 MCy 12/7 ACSR
- 159 MCM 1277 ACSE
- 159 MCM 12/7 ACSR
- 159 MCM 1277 ACSR
- 159 MCcM 12/7 ACSR
~ 159 MCM 12/7 ACSR
- 1539 MCM 12/7 ACSR
~ 159 MCM 12/7 ACSR
- 159 MCM 12/7 ACSR

6 - 954 MCM 54/7 ACSR
2 - 95L Mo 54/7 ACSR/PH
7795 6 - 954 MCM 54/7 ACSR
© - 954 MCM 54/7 ACSR
10671 6 - 954 MCM 54/7 ACSR
106724 © - 954 MCM 5477 ACSR
106724 © ~ 954 MCM 5477 ACSR
10781 © - 954 MCM 50L/7 ACSR
© - 954 MCH 54/7 ACSR
3 ~ 2500 MCM AA
6 - 1590 MCM AL

Stephens

e N S NN
!

EXHIBIT 1
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B. TOWERS AND FIXTURES

Towers and Fixtures includes all towers and appurtenances usec for supporting the
overhead transmission conductors on the Greenwood - 5t. Clair - Jewell - Steghens
Transmission Line, which includes, without limitation, anchors, guys, braces,
cross arms, foundatiens, tower steel, etc. Towers included in the Greenwocd -
S5t. Clair - Jewell —- Stephens transmission line are as follows:

From Through
Tower No.™ Tower No.¥
13691 13857
7622 7795
10671 10781

C. (COST OF CONSTRUCTION

The toral Cost of Construction, excluding . land, of the Greenwood - St. Clair -

Jewell - Srephens Transmission Line is §20,546,966.

“ower Nos. are based upon Detrcit Edison's property receords.
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Page 3 of 3



APPENDIX B

BELLE RIVER
TRANSMISSION OWHERSHIP
AND OPERATING AGRCEIMENT

TRANSMISZION LINWNE LICENSE AGREEMENT

This Transmission Line License Agreement made

this day of , 1982, by and

between THE DETRQIT EDISON COMPANY, & Michigan corpora-
tion ("EDISON") and MICHIGAN PUBLIC POWER AGENCY, a
public body politic and corpcrate, 1922 5. Division,

Suite 202, Grand Rapids, Michigan 48507 ("MPPA").

WHERERS, the partiles hereto have entered 1into
the Belle FR:i:ver Transmission Ownership and Operating
Agreesrent between The De<roit Edisen Company and
Michigan Putl:c Power Agency, dated as of December 1,

1882, ("Transmission Fkgreement"): and

WHIRZAS, the parties hereto desire to estab-
lish MPFA's rights with respect to the real property
upon which the Greenwood-5t. Clair-Jewell-Stephens
Transmission Line and the Monroe-Wayne-Coventry-Majestic
Transmission Line ("Designated Transmission Lines"), are

located:

NOW, THERZFORE, in consideration ©f the
premises ani the mutuezl covenznis hereinafter set forth,
the parties hereto agree as follows:

APPENDIX B
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1. EDIson hereby grants to mppp a Iicense, in
arcordance With the terms, Provisions,

conditions and
Covenants

of the Transmission Agreement, to locate,
Cperate ang maintain the undivide

q Cwnersghs
MPpa

P Interegt of

T *sion Lines,
over and across the transmissio

in Attachment 1 and Attachr

ent 2, which
heretg and made part hereofr.

3. The license

transmzss:on line roctesg described in Attach

is non—exclusive. and the

ment 1 ang
Attachmen: 2 shall be

any other Party tha+
interest ir

hcwever,

Prevers

<.

License Agreement

conditions.

APPENDIX B
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5. This Transmission Line License Agreement
and the license shall be terminable, &assignable and
transferable at the time, to the extent and in the same
marnner as MPPA's interest in the Designated Transmission

Lines a&s provided in the Transmission Agreement.

IN WITNZES WHERECF, the parties heretc have
executed this Transrission Line License Agreement on the

day and year first written above.

In the Presence of: THE DETROIT EDISON COMPANY

By

Vice Chairman

APFENDIX B
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APFENDIX C

BELLE RIVER
TRANSMISSION OWNERSHIP
AND OPERATING AGREEMENT

SCHEDULE OF MPPA's PLANNED EXCESS TRANSMISSION CAPACITY
TO BE PURCHASED BY EDISON

MPPA's Planned Excess Transmission
Capacity To Be Purchased by EDISON
Expressed as a Percentage of

Year MPPA's Transmission Capacity
19B4 100.0%
1985 100.0%
1986 10C.0%
1987 100.0%
1568 10C.0%
1989 100.0%
199¢ 100.0%
1991 50.0%
1962 80.0%
1993 20.0%
1594 10.0%
APPENDIY C
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A.

APPENDIX D
BELLE RIVER TRAKSMISSION OWNERSHIP AND
OPERATING AGREEMENT BETWEEN
MPPA AND EDISON

EXAMZLL OF COMPUTATIOK OF PRICE FOR
MPPA'S PLANNEID EXCESS TRANSMISSIOR CAPACITY

FOR CALENDAR YEAR

FIXED CHARGE COMPONENT

1. a) MPPA's Annual Fixed Charge Factor
{(Fu as Specified in Section 6.3) XX . XA%

b) Plus additional factor (as regquired 2.50%
by Section 6.3)

Fixed Charge Factor YY.YYZ
2. MPPA's Average Net Investment (Dm as defined in Section 6.3)

. At At
~1/1/ 12/31/ Average

(i) Cost of Construcrion plus
IDC to the earlier of Com~
mercial Operation Date of
BELLE RIVER ] or 7/1/B5
if applicable

(ii) Pavments made by MPPA for
Capital Improvements plus
2pplicable IDC or interest

(1ii) MPPA's Cost of Acquisition
if applicable

(iv) Actumulated provision for
Depreciation on Item 2{i)

(v) Accumulated provision for
Depreciation on Item 2(ii)

(vi) Retirements of Units of
Property

Total Average Net Investment
(D)+(1i)e(1it)=Civ)=(v)=(vi) S
3. Portion of MPPA's Capacity to be
Purchased by Edison as specified
in appendix C

Annual Fixed Charges = {{1) x (2) x (1)) §

APPENDIX D
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EXPENSE COMPONENT

Estimated Expenses for Year

1. Depreciation Expense
2. Operation and Maintenance (osts
3. Property Iaxes (if any)
4. Insurance
5. Liagbility Expenses
6. Other Appropriate Expense
Total Estimated Annual Operating
Expense
Applicable Expenses:
Total Estimated Annual Operating
Expense times the portion of MPPA'S
Capacity to be purchased by Edison
SIMMARY
1. Fixed Cnarge Component
Annual Fixed Cnharges from A above
Monthly Amount
2. Expense Component

Estimated Annual Operating Expenses
from B above

Monthly Amount

Totel Price for Planned Excess Transmission
Capacity for each Month of 19
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